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ACF INDUSTRIES, INCORPORATED
EQUIPMENT TRUST NO. 2 OF 1970

EQUIPMENT TRUST AGREEMENT
Dated as of] October 1, 1970

BETWEEN

BANKERS TRUST COMPANY,
Trustee

ACF INDUSTRIES, INCORPORATED




. amount not exceeding $6,0(

. after defined), the remainde
.out.of advance rentals to bg paid by the Company as pro-
-vided herein; and .

EQUIPMENT TR

ST AGREEMENT dated as of

October 1, 1970, betw¢en BANKERS TrRUsT COMPANY,

a New York corporati

, as Trustee (hereinafter called

the Trustee), and ACKF INDUSTRIES, INCORPORATED, a

~ New Jersey corporati
pany).

(hereinafter called the Com-

WHEREAS, the Compan}y has agreed to cause to be sold,
transferred and delivered tp the Trustee the railroad equip-

ment referred to herein; an

d

WHEREAS, title to such gfailroad equipment is to be vested

in and is to be retained by

the Trustee, and such railroad

equipment is to be leased tp the Company hereunder until
title is transferred under the provisions hereof ; and

WaEREAS, ACF Indud
Trust Certificates are to bd

tries, Incorporated Equipment
issued and sold, at a price not

less than their -principal amjount, in an aggregate principal
amount not exceeding $18,000,000, .in two series, namely,
Series: A- Trust Certificates in -an aggregate principal

0,000, and Series B Trust Car-

tificates in an aggregate principal amount not exceedin:
g8 p g

$12,000,000; and

WHEREAS, the proceeds
tificates together with such

of the sale of the Trust Cer-
other cash, if any, as may be

required to be deposited by the Company as hereinafter

provided are to constitute
INDUSTRIES, INCORPORATED

h fund, to be known as ACF
EgqurpMENT TrUST No. 2 oF

1970, to be applied by the Ttustee from time to time in part
payment of the Cost of thq Trust Equipment (as herein-

“WHEREAS, the texts of

r of the Cost thereof to be paid

the Trust Certificates and the

“guaranty to be endorsed onj the Trust Certificates by the




Company are
forms:
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o be substantially in the following respective

[FORM OF SERIES A TRUST CERTIFICATE]

ACF ]

9% % Eof
Tq

Pfincfpal

BANKERS
ment Trust A
datéd as of (
‘COMPANY, as
ACF InpusT
tion (hereina

- that

. or registered 4

Dollars ($
EouipMENT ]
date specified
on from the (
- sented by this

NDUSTRIES, INCORPORATED
UIPMENT TRUST CERTIFICATE, SERIES A
tal Authorized Issue $6,000,000

| BANRKERS TrUsT COMPANY

Trustee

hereof payable on November 15, 197..

Trust CompPANY, Trustee undér an Equip-
breement (hereinafter called the Agreement)
Dctober 1, 1970, between BANKERS TRUST
Trustee (hereinafter called the Trustee), and
RIES, INCORPORATED, a New Jersey corpora-
fter called the Company), hereby certifies

ssigns is entitled to an interest of ‘

N\

) in ACF INDUSTRIES,” INCORPORATED
'RUST No. 2 or 1970, due and payable on the
n the heading hereof, and to dividends there-
ate hereof until the principal amount repre-
Certificate shall have becomre due and pay-
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able, due and payable on the|15th days of May and Noverm-
ber in each year beginning|May 15, 1971, at the rate of
914 % per annum with intergst on any overdue principal and
on any overdue dividends, tg the extent legally enforceable,
at the rate of 10%4% per annum. Payments of principal,
dividends and interest shall |be made by the Trustee to the
registered holder hereof at the principal corporate trust office
of the Trustee in the Borough of Manhattan, in The City
of New York, in such coin of currency of the United States
of America as, at the time of payment, shall be legal tender
for the payment of public and private debts. Each of such
payments shall be made only from and out of rentals or
other moneys received by the Trustee and applicable to such
payment under the provisiong of the Agreement. Dividends
and interest shall be computpd hereunder on the basis of a
360-day year of twelve 30-dhy months. .

This Certificate is one of an authorized issue of Series
A Trust Certificates in an alggregate principal amount not
exceeding the Total Author{zed Issue set forth above, is-
sued or to be issued under the Agreement, which also au-
thorizes the issuance of Serfes B Trust Certificates in an
aggregate principal amoun{ not exceeding $12,000,000,
under which certain railroad| equipment leased to the Comi-
pany (or cash or obligation$ defined in the Agreement z:s
“Investments” in lieu there¢f, as provided in the Agree-
ment) is held by the Trustee|in trust for the equal and ra-
able benefit of the holders of] the Trust Certificates of both
Series issued thereunder. Referénce is made to the Agree-
ment (a copy of which is on file with the Trustee at its said
office) for a more complete statement of the terms and pro-~
visions thereof, to all of whigh the registered holder hereo:,
by accepting this Certificate assents.

This Certificate is transflerable in whole or in part by
the registered holder hereof ip person or by duly authorized
attorney upon presentment h¢reof for registration of trans-
fer to the Trustee at its said office accompanied by an ag-
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propriate instryiment of assignment and transfer, duly
executed by the registered holder in person or by such at-
torney, in form|satisfactory to the Trustee, and thereupon:
a new fully registered Series A Trust Certificate or Certifi-
cates for the the¢n unpaid principal amount hereof and pay-
able on the dafe specified in the heading hereof will be
issued to the tfansferee in exchange herefor and, if less
than the entire| unpaid principal amount hereof is trans--
ferred, a balande piece therefor will be issued to the trans-
feror. The Trustee and the Company may ceem and treat
the person in whose name this Certificate is registered as
the absolute owher hereof for the purpose of receiving pay-
ment of princippl and dividends and for all other purposes
and shall not be|affected by any notice to the contrary. ‘

~ 'In case of tHe happening of an Event of Default (as de-.
fined in the Agteement) the principal amount represented
by this Certificdte may become or be declared dite and pay-
able in the maphner and with the effect provided in the
Agreement. ‘

In wiTNESs|WHEREOF, the Trustee has caused this Cer-
tificate to be sighed by one of its Assistant Vice Presidents,
by his signatur¢ or a facsimile thereof, and its corporate
seal or a facsimjle thereof to be hereunto affixed or hereon
imprinted and tp be attested by its Secretary or one of its
Assistant Secreffaries by his signature.

Dated as of )
' BankErRs Trust COMPANY,-

Trustee, -
[ CORPORATE SEAL] '

Attest:

......................

Assistant |Secretary.




[FORM OF SERIES B

ACF INDUSTRIE
934 % EguipMENT TRU
Total Authorized

BANKERs TH
T

BANKERs TrUsT ComPp|
ment Trust Agreement (her
dated as of October 1, 19
CoMPANY, as Trustee (heref
ACF InpusTrIES, INCORPO
tion - (hereinafter called th
that

or registered assigns is entitl

Dollars ($ ) in A(
EguipmMeENT TrRUST NoO. 2
November 15, 1985, and to
cipal amount represented by

5

TRUST CERTIFICATE |

S, INCORPORATED
sT CERTIFICATE, SERIES B
i Issue $12,000,000

lusT COMPANY
ustee

pNY, Trustee under an Equin- |
pinafter called the Agreement)
/0, between BANKERs TRUST
nafter called the Trustee), and
RATED, 2 New Jersey corpora-
e Company), hereby certifies

bd to an interest of

F INDUSTRIES, INCORPORATED
oF 1970, due.and payable on
dividends on the unpaid pria-
this Certificate from the date

hereof until the principal an
tificate shall have become d

hount repréSented by this Cer-
and payable, due and payatle

on the 15th days of May and November in each year begin-
ning May 15, 1971, at the

interest on any overdue pri
dends, to ‘the extent legall
1024 % per annum. Payme
interest shalt be made by the

te of 934 % per annum, with
ipal and on any overdue divi-

enforceable, at the rate of
ts of principal, dividends and
Frustee to the registered holder
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hereof at the ¢
Borough of M3
coin or currenc)
time .of paymen
public and priv
made only from
by the Trustee

prporate trust office of the Trustee in the
nhattan, in The City of New York, in such
y of the United States of America as, at the
t, shall be legal tender for the payment of
hte debts. Each of such payments shall be
and out of rentals or other moneys received
and applicable to such payment under the
provisions of the Agreement. Dividends and interest shall
be computed hereunder on the basis of a 3()O—day year of
twelve 30-day nponths.

This Certifitate is one of an authorized issue of Series
B Trust Certififates in an aggregate princifal amount not
exceeding the [Total Authorized Issue set forth above,
issued or to be issued under the Agreement, wh1ch also
authorizes the {ssuance of Series A Trust Certificates in
an aggregate pfincipal amount not exceeding $6,000,000,
under which ceqtain railroad equipment leased to the Corn-
pany (or cash ¢r obligations defined in the Agreement as.
“Investments” in lieu thereof, as provided in the Agree-
ment) is held By the Trustee in trust for the equal and
ratable benefit ¢f the holders of the Trust Certificates of
both Series issyed thereunder. Reference is made to the
Agreement (a cppy of which is on file with ~he Trustee at
its said ofﬁce) or a more complete statement of the terms
and provisions thereof, to all of which the registered holder
hereof, by accepting this' Certificate, assents.

The Series [B Trust Certlﬁcates will be redeemed in
part, upon at least 30 days’ prior notice given as provided in

the Agreement,
for the Series H
ment by the Corj
ber 15 in each y
continuing to al
amount sufficient

amount of Serig
' This Certifi
the registered ha

through the operation of a sinking fund
Trust Certificates, providing for the pay-
hpany to the Trustee, on or before Novem-
ear, commencing November 15, 1976, and
hd including November: 15, 1984, of an
to redeem $1,200,000 aggregate pr1nc1pa1
k B Trust Certificates.

ate is transferable in whole or in part by
lder hereof in person or by duly authorized
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attorney upon presentment [hereof for registration of trans-
fer to the Trustee at its|said office accompanied by an
appropriate instrument of|assignment and transfer, duly
executed by the registered holder in person or by such
attorney, in form satisfactary to the Trustee, and thereupon
a new fully registered Serjies B Trust Certificate or Cer-
tificates for the then unpajd principal amount hereof will
be issued to the transferee fin exchange herefor and, if less
than the entire unpaid principal amount hereof is trans-
ferred, a balance piece therefor will be issued to the trans-
feror. The Trustee and th¢ Company may deem and treat
the person in whose name [this Certificate is registered as
the absolute owner hereof for the purpose of receiving
payment of principal and dividends and for all other pur-
poses and shall not be affected by any notice to the contrary

In case of the happeni g of an Event of Default /as
defined in the Agreement) the principal amount represented
by this Certificate may becqme or be declared due and pay-
able in the manner and with the effect provided in “he
Agreement. ‘

IN WITNESS WHEREOF, fhe Trustee has caused this Cor-
tificate to be signed by one ¢f its Assistant Vice Presiderts,
by his signature or a facsjmile thereof, and its corporate
seal to be hereunto affixed|and to be attested by its Sac-
retary or one of its Assistant Secretaries by his signature.

Dated as of _
BankEers TrustT ComPaNy,
7 _ Trustee,
[ CorPORATE SEAL]

DY oo .
Assistant Vice President.

Attest:

.....................

Assistant Secretayy.
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when due of the
dends thereon
any overdue p
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Equipment Trul
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Trust Certifica
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Now, THER]
nants and promf
by agree as foll

SECTION 1.(
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in whole or in g
the document
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ment as Annex
visions), such |
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GUARANTY FOR TRUST CERTIFICATES |

TRIES, INCORPORATED, for a valuable con-
by unconditionally guarantees to the regis-
the within Certificate the prompt payment
principal of said Certificate and of the divi-

cified in said Certificate, with interest on

rsiﬁ:zipal and on any overdue dividends, to the

;forceable, at the rate of 1024 % per annum,
e with the terms of said Certificate and the
5t Agreement referred to therein.

ACF INDUSTRIES, INCORPORATED,

.........................

Treasurer.

t is desired to secure to the holders of the
es the payment of the principal and divi-
s hereinafter provided;

LFORE, in consideration of th: mutual cove-
ses.herein contained, the parties hereto here-
hws :

ARTICLE ONE
MODEL\ Provisions

D1. Incorporation of Model Provisions.
A\greement incorporates herein by reference,
art or as hereby amended, ary provision of

ennktitled “Model Non-Railroad Private Place-

‘Trust Provisions” annexed to this Agree-

A hereto (hereinafter called the Model Pro-
provision of the Model Provisions shall be
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deemed to be a part of this
and purposes as though s
in full in this Agreement.

Agreement as fully to all intents
ich provision had been set forth

ART]
" DEj

Section 2.01. Defim
Provisions is hereby amenc
of “Investments” and “O
substituting therefor the ¢
“Opinion of Counsel” set
thereto the following othe

CLE TWO
FINITIONS

fions. Section 2.01 of the Model
led (a) by deleting the definitions
pinion of Counsel” therein and
efinitions of “Investments” and
forth below and (b) by adding
I definitions:

| mean ACF Industries, Incor-
porated, a New Jersgy corporation, and any successor
or successors to it ¢omplying with the provisions of
Section 5.09 or 7.04.

“Corporate Trujst Office shall mean the office of
the Trustee in the [Borough of Manhattan, in The
Nev , at which the corporate trust

business of the Trustee shall, at the time in question, ‘
be administered, which office is, on the date of execu-

“Company shal

“Cost, when used in respect of Equipment not
built by the Compdny, shall mean the actual cost

thereof and, in res
Company, shall mej
112%5 % of so-calle
direct cost of labor
cluding the overhe:
headquarters and ai

“Equipment sha
equipment (other f{

ect of Equipment built by the

hn an amount not in excess of
l “car builder’s cost”, .including

material and overhead but ex-

)Jd of the Company’s corporate
hy manufacturing profit.

[l mean standard-gauge railroad

han passenger or work equip-
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ment), first put into use on or after January 1, 1970,
which ' railroad equipment is rolling stock used or
intended| for use in connection with interstate com-
merce.

“Investments shall mean (i) bcnds, notes or
other difect obligations of the United States of
Americaj or obligations for which the full faith and
credit of the United States are pledged to provide
for the payment of the interest and principal, in each
case mafuring within one year after the date of in-
vestmenf therein, (ii) commercial paper of any com-
pany incprporated and doing business under the laws
of the Uhited States of America or ore of the States
thereof which (x) shall have net assets, as shown
on the most recent balance sheet of such company
publishegl by Standard & Poor’s Corporation or
Moody’s| Investors Service, Inc. or the successor of
either of them, of at least $1,000,000,000, (y) shall
have alljoutstanding long-term senior indebtedness
rated at|least “A” or its equivalent (and no such
indebtedpess rated less than “A” or its equivalent)
by either|Standard & Poor’s Corporation or Moody’s
Investory Service, Inc. or the successor of either of

rt of elther Standard & Poor’s Corpora-
tion or Moody’s Investors Service, Iac. or the suc-
cessor of either of them, of at least 1,0 for each of
the five full fiscal years (for which such financial
data hasjbeen published by such report) next pre-
ceding tl-Je date of purchase of such coramercial paper
and (iii) certificates of deposit of or time deposits
in banks for trust companies incorporated and doing
business funder the laws of the United States of
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America or one of the States thereof having a capital
and surplus aggregating at least $50,000,000.
“Opimion of Cognsel” shall mean an opinion in
writing signed by legal counsel who shall be satisfac-
tory to the Trustee pnd who may, unless in a parti-
cular instance the Tqustee shall otherwise require, be
counsel to the Compgny. The acceptance by the Trus-
tee of, and its action|on, an Opinion of Counsel shall
be sufficient evidencp that such counsel is satisfac-
tory to the Trustee.

“Penalty Rate shpll mean a rate per annum equal

to 1024 %.

“Series A Trusd Certificates shall mean ACF
Industries, Incorporpted Equipment Trust Certifi-
cates, Series A, issuel hereunder.

“Series B Trusfj Certificates shall mean ACF
Industries, Incorporpted Equipment Trust Certifi-
_cates, Series B, issuefl hereunder, '

“Trust Certificades shall mean both Series A
Trust Certificates and Series B Trust Certificates
and Trust Certificatd shall mean a Trust Certificate
of either series. »

“Trustee shall m¢an Bankers Trust Company, a
New York corporatign, and, subject to the provisions
of Article Nine, any $uccessor as trustee hereunder.”

Section 2.01 of the Model |Provisions, as so amended, is
herein incorporated as Sectipn 2.01 hereof.

ARTICHE THREE

TrUST CERTIFICATES AND ISSUANCE; REDEMPTION
AND SINKING FunND

Section 3.01. Issuange of Trust Certificates. Upon
the sale of the Trust Certificates, from time to time, an
amount in cash equal to the|principal amount of the Trust




Certificates so s

be deposited in ¢

made either dirg

Trustee, in one

banks or bankers

nated in a Reque

Thereupon,
of this Agreemer

Trust Equipmen

Company shall d

12

pld shall, from the proceeds of such sale,
ish with the Trustee. Such deposit may be
ctly with the Trustee or to its credit, as
or more special trust accounts with such
in The City of New York as may be desig-
5t and approved by the Trustee.

yithout waiting for the recording or filing
It or of any other instrument respecting the
, the Trustee shall issue and deliver, as the
irect by Request, Trust Certificates in the

aggregate princi

al amount so sold.

~ The aggregate principal amount of Series A Trust Cer-
tificates and Serjes B Trust Certificates, which shall be is-
sued by the Trusfee under this Section 3.01, stall not exceed
the sums of $6,000,000 and $12,000,000, resgectively.

The certifica

approved as proy
stating that they

of the Trustee,

stated in such cez

tee for its action
shall be fully pr

with them, and 3
order of the Tru
to the applicatioy]
of this Agreeme

SectIioN 3.0]
Certificates; Divy
tificates shall rep

therein specified

bear dividends ot
rate of 94 % pe

Certificates and

B Trust Certifig

es of any banks or bankers dssignated and
ided in the first paragraph of this Section,
hold a stated amount subject to the order
either on demand or on and after a date
tificate, shall be full protection to the Trus-
pn the faith thereof. Said banks or bankers
ptected in paying said moneys so deposited
ny interest thereon, to or upon the written
stee and shall be under no-obligation to see
 thereof in accordance with the provisions
ht.

. (A) Interests Represenied by Trust
dends; Maturity. Each of the Trust Cer-
resent an interest in the prir.cipal amount
in the trust created hereunder and shall
 the unpaid portion of said amount at the
F annum in respect of the Series A Trust
D34 % per annum in respect of the Series
ates, payable in each case, semiannually
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on the 15th days of May and November in each year, com-
mencing May 15, 1971. Th principal amount of the Series
A Trust Certificates will nature in an amount equal to
$1,200,000 on November |5 of each of the years 1971
through 1975, inclusive. The Series B Trust Certificates
will be redeemed in part thfough the operation of the sink-
ing fund provided for in Seftion 5.04(B) (4) hereof, in the
annual aggregate principjl amount of $1,200,000, on
November 15 of each year cpmmencing November 15, 1976,
and terminating November|15, 1984, and the unpaid prin-
cipal amount of the Series B Trust Certificates will mature
on November 15, 1985.

Payment of the principa} of, and dividends on, the Trust
Certificates shall be made the Trustee at the Corporate
Trust Office in such coin o1 currency of the United Sta‘es
of America as at the time df payment shall be legal tencler
for the payment of public agd private debts. Notwithstarid-
ing the provisions of the pfeceding sentence of this para-
" graph, in the case of payments of principal and dividends
to be made on a Trust Certificate not then to be paid in full,
upon deposit of an agreemgnt of the holder of such Trust
Certificate (the responsibility of such holder being satis-
factory to the Trustee) obligating such holder, prior to any
sale, transfer or other dispgsition thereof, to surrender the
same to the Trustee for a ngw Trust Certificate for the un-
paid or unredeemed princifjal amount represented thereby
or for notation thereon of the principal amount represented
thereby theretofore paid or fedeemed, the Trustee will (stb-
ject to timely receipt of the hecessary funds from the Com-
pany), on the date each such payment is due, mail its check,
or on request of the holder,|the Trustee will wire by 11: :00
a.. m. New York Time" fyinds immediately available on
such date, to such holder |at his address shown on the
registry books maintained By the Trustee or at such other
address as may be furnishefl the Trustee for such purpcse
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hy agrees to make its rental payments pur-

5.04 at such times and in such funds as.

however, that t

Trustee to comply herewith); provided,
deposit of an agreement pursuant to this

paragraph shall jnot be required of any original purchaser
of the Trust Cqrtificates or of any other purchasers ap-

proved by the

principal or divi
Certificates, and|
such agreement
to such ariginal
other purchaser
dress of each su

(B) Right q
Series B Trust (
are subject to p
of the sinking f{
to Section 5.04
each November
15, 1984, at the
and unpaid divi

(C) Selects
demption; Noti
1976, and prior

and including Oq
for redemption 4

tificates so as to

ompany, who, at the time payments of
ends are to be made, are holders of Trust
the Trustee shall without the deposit of
make payments of principal and dividends
purchasers of Trust Certificates or to any
so approved by the Compauny at the ad-
pplied to the Trustee by the Company.

bf Redemption and Redempiion Price of
lertificates. The Series B Trust Certificates
artial redemption through tlie application
Ind rental payable to the Trustee pursuant
B)(4), on November 15, 1976, and on
15 thereafter to and including November
r principal amount together with accrued
>nds to the date fixed for redemption.

of Series B Trust Certsficates for Re-
p of Redemption. Prior to October 15,
to October 15 in each year thereafter to
tober 15, 1984, the Trustee shall designate
principal amount of Series B Trust Cer-
exhaust the amount of rental to be paid-

by the Company| to the Trustee in cash pursuant to Sec-

tion 5.04(B)(4)
follows:
(a) The
thereof) to
Trustee by al

on the next succeeding November 15, as

Series B Trust Certificates (or portions
be redeemed shall be designated by the
ocating, as nearly as may be, the prineipal

amount of Series B Trust Certificates to be redeemed




among the various holde

- B Trust Certificates in

15

rs (if more than one) of Seriles
proportion to the outstanding

aggregate principal am

nt of Series B Trust Certifi-

cates registered in their yespective names.

(b) In any prorati
(C), the Trustee shall,
may deem to be proper,
creasing or decreasing
amount which would be
proportion to any one or
Certificates, as may be

g pursuant to this subsection
hcecording to such method as it
make such adjustments, by in-
by not more than $1,000 the
allocable on the basis of exact
more holders of Series B Trust
necessary to the end that the

principal amount so prdrated with respect to any one
Trust Certificate shall be $1,000 or a multiple therecd.
The Trustee shall have|uncontrolled discretion to de-
" termine, in the case of a jholder of more than one Trust
Certificate, the particulyr Trust Certificate or Trust
Certificates to be redeemjed, in whole or in part, in ac-
cordance with the fo‘reg+ing provisions of this subsec-
tion (B).

The Trustee shall promptly potify the Company in writirg
of the numbers of the Truft Certificates selected for re-
demption in whole or in part. _ ‘

The Trustee shall send p notice of redemption of the
Trust Certificates by first-dJass mail, postage prepaid, at
least 30 days prior to each |sinking fund redemption dare
to the holders of Series B Trust Certificates, at their last
addresses as they shall appedr upon the registry book, but
failure to receive such notice{by mail, or any defect therein,
shall not affect the validity |of any provisions for the re-
demption of Series B Trust Certificates.

Each notice of redemption () shall specify (i) the
date fixed for redemption ard (ii) the distinctive numbers
of Series B Trust Certificatps to be redeemed as a whols,

and the distinctive numbers ¢f such Trust Certificates to be
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rt (indicating the extent of partial redemp-
Ind (b) shall state that (i) :rom and after
nds thereon or on the portion thereof to be
fease to accrue and (ii) payment of the re-
shall be made by the Trustee only from and
br other moneys paid to the Trustee by the
applicable thereto at.the Corporate Trust
rrender of the Series B Trust Certificates
ed in full, or upon presentation of the Series

B Trust Certificates to be redeemed in part for notation
thereon of such payment, except as otherwise provided in
the second parpgraph of subsection (A) of this Section.
The holders of Series B Trust Certificates redeemed in

part may, at t
ceive a new S

eir option and upon surrender thereof, re-
pries' B Trust Certificate for the principal

amount remaifing unredeemed without charge to such

holder.
The numbe

redeemed, requi

be stated in eif
in groups fron
clusive.:

rs of any Series B Trust Certificates to be
ired to be included in any such notice, may
her of the following ways: individually, or
0 -one number to another number, both in-

(D) Paymient of Series B Trust Certiﬁ«fqtes c alléd for

Redemption. ]
above provided,
‘tion date speci
posited with t
redeem all the
thereof called 1
the Series B T
for redemptior]
demption date,
dividends on s
thereof shall {
Certificates or

Notice of redemption having been - -given as

and the Company on or before the redemp-
ified in the notice of redemption hav1ng de-
ne Trustee an amount in cash suﬂic1ent to
Series B Trust Certificates or portlons
for redemption, 1nclud1ng accrued d1v1dends,
rust Certificates or portions thereof called
shall become due and payable on such re-
and from and after such redemption date
ich Series B Trust Certificates or portions
ease to accrue and such Series B Trust
portions thereof shall no longer be deemed
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to be outstanding h_ereundu: and shall cease to be entitled
-to the benefit of this Agre(ir'nent except to receive payment

- from the moneys reserved therefor in the hands of the
Trustee. Subject to the provisions of Section 9.09, the
Trustee shall hold the redgmption moneys for the holders
of the Trust Certificates ot portions thereof called for re-
demption and shall pay t},-l,E same to such holders respec-
tively upon presentation and surrender of such Trust Cer-
tificates.

Except as provided in the third paragraph of subsection
(C) of this Section, all Trugt Certificates redeemed and paid
under this Article Three shall be canceled by the Trustee
and no Trust Certificates shall be issued hereunder in place
thereof.

SectioN 3.03. Form, |Execution and Characteristics
of Trust Certificates. Section 3.03 of the Model Provi-
sions is hereby amended by|adding the words “of the same
series and maturity” after the words “Trust Certificates”
in the sixteenth line of suliparagraph (c) of said Section
and by amending subparagraph (h) of said Section to
‘read as follows:

“(h) The Trustpe shall not be required (i) to
issue, register the fransfer of or exchange Trust
Certificates for a pefiod of ten days next preceding
any dividend payment date or any selection of Trust
Certificates to be redeemed or (ii) except as specif-
ically provided in Sgction 3.02\( C), to register the
transfer of or exchange any Trust Certificates

- called or being calledl for redemption.”

Section 3.03, as so amended, is herein incorporated as Sec-
tion 3.03 hereof.

SectioN 3.04. Replacemnent of Lost Trust Certificates.
Section 3.04 of the Model Provisions is herein incorporated
as Section 3.04 hereof.




- AcQUuisiTiOn

SectioN 4.(
Section 4.01 of
. by deleting the
paragraph therg
incorporated as

SecTION 4.(
to time, when 4
cepted by the T
Section 4.01, th
of Sections 4.03
facturers or ow
posited Cash arf
of the aggrega
succeeding sents
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ARTICLE FOUR

i oF TrUST EQUIPMENT BY TRUSTEE;
Derositep Casu

1. Acquisition of Equipment by Trustee.
the Model Provisions is hereby amended
word “new’ in the third line of the second
of. Section 4.01, as so amended, is herein
Section 4.01 hereof.

2. Payment of Deposited Cash. From time
nd as any Equipment shall have been ac-
rustee or its agent or agen:s pursuant to
e Trustee shall (subject to the provisions
and 4.04) pay, upon Request, to the manu-
hers of the accepted Equipment out of De-
amount not exceeding 80% of the lesser
te Cost (adjusted as provided in the next
pnce) of such Trust Equipment or its fair

value, as specified in the Officers’ Certificats furnished to

the Trustee puj
Equipment has
more prior to t
agent or agents
ing the amount
this Section, b
Equipment, an 3
Trust Equipme
date such Trust
date such Trust
Such date or dal
tificate furnish
4.04(b). =

rsuant to Section 4.04(b). If such Trust
been in use for a period of one year or
he date it is delivered to the Trustee or its
there shall, for the purposes of determin-
payable out of Deposited Cash pursuant to
b deducted from the Cost of such Trust
ymount equal to 1/20th of th: Cost of such
ht for each full year elapsed between the
Equipment was first put into use and the
Equipment was so delivered o the Trustee.
tes shall be as specified in the Officers’ Cer-
bd to the Trustee pursuant to Section
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SectioN 4.03. Paymept of Deficiency. The Company
covenants that, contemporpneously with any payment by
the Trustee pursuant to Seftion 4.02, it will either (a) pay
to the Trustee the advarce rental provided in Section
5.04(A), and thereupon the Trustee shall, upon Request,
pay to the manufacturers dr owners of the delivered Trust
Equipment, by the use of guch advance rental, the portion
of the Cost of the delivere¢ Trust Equipment not paid out
of Deposited Cash as provjded for in Section 4.02 or (b)
deliver to the Trustee an ekecuted counterpart of a reccipt
from such manufacturers jor such owners evidencing the
direct payment by the Conjpany to such manufacturers or
such owners of that portion of the Cost of such Trust
Equipment equal to the ampunt of advance rental required
to be paid to the Trustee jpursuant to clause (a) of this
sentence in respect of such Trust Equipment or, if the Com-
pany is the manufacturer apd owner of the delivered Trust
Equipment, a statement to |such effect; the intention being
that the Company shall ulfimately pay not less than 20%

- of the Cost of all the Tryst Equipment delivered to the
.Trustee pursuant to this Article Four, and the Trustee and
the Company shall at any ftime, if occasion arises, adjist
their accounts and payments to the end that the Trustee
shall pay with Deposited Cash not more than 80% of :he
lesser of such Cost (subje¢t to adjustment as provided in
Section 4.02) or fair valug and the Company shall pay as

advance rental the remain
such Cost.

SectioN 4.04. Suppori
not pay out any Deposited (
of the Trust Equipment
received :

(a) a certificate of
by the Trustee to receiy

tr, to be not less than 20% of

AN

ing Papers. The Trustee shall
Cash against the delivery of zny
inless and until it shall have

the agent or agents designated
e delivery of the Trust Equip-




. ment, statin
specified thej
ered to such

(b) an
that such ]
defined, (ii)
an amount t

3
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that the Trust Equipment described and

rein by number or numbers has been deliv-

gent or agents;

Officers’ Certificate which shall state (i)
'rust Equipment is Equipment as herein

that the Cost of such Trust Equipment is

erein specified or is not less taan an amount

therein specified, (iii) the date each unit of such Trust

Equipment
first put int
(iv) that th
amount the
Trust Equi
(after givin
4.02), that s
amount therq
(c) ani
or owners of
Company;
(d) a bi
from the ma
tee, which bi
guaranty to {
ment describ
interests and
herein) othe
under; and
(e) an (
such bill or |
alone or in ¢
ferred to in ;
the Trustee {]
liens, securit
cept as perm

3
-

as first put into use or that such unit was
use not earlier than a specified date, and
fair value of such Trust Equipment is an
in specified or, if such fair value of such

ment equals or exceeds the Cost thereof
b effect to the second senterce of Section
uch fair value thereof is not less than an
hin specified;

nvoice or ‘invoices from the manufacturers

such Trust Equipment, if other than the

1 or bills of sale of such Trust Equipment
hufacturers or owners thereof to the Trus-
1 or bills of sale shall contain a warranty or
he Trustee that the title to the Trust Equip-
ed therein is free from all liens, security

other encumbrances (except as permitted

r than the rights of the Company here-

Dpinion of Counsel to the effect (i) that
bills of sale are valid and effective, either

onnection with any other instrument re-

ind accompanying such opinion, to vest in
tle to such Trust Equipment free from all
y interests and other encurrbrances (ex-

tted herein) other than the rights of the
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Company hereunder and (ii) that in the case of any
- Trust Equipment not gpecifically described herein, a
proper supplement herdto in respect of such Trust
Equipment has been duly executed by the Trustee and
the Company and filed apd recorded in accordance with

Section 7.05.

Any Officers’ Certificate|and invoice delivered pursua:nt
to this Section may state |[that the Cost of the Trust

Equipment therein referre

to is tentatively “determined,

subject to final adjustment tq be evidenced in a final Officers’
Certificate to. be delivered tq the Trustee.

TIf the aggregate final

ost (less an amount equal to

1/20th of the final Cost of each unit for each full year
elapsed between the date whdn first put into use and the date
when delivered) or fair valie, whichever is less, as specified
in the certificates theretofore delivered to the Trustee pur-
suant to. this' Section, of the Trust Equipment deliversd
to the Trustee or its agent off agents pursuant to this Article
Four shall be less than 12%9, of the aggregate principal

amount of  Trust Certifica
3.01, the Company will caus

es issued pursuant - to Section
b to be sold, assigned and trans-

ferred to the Trustee additignal Equipment in such amount

and.of such. Cost that the
amount equal to 1/20th of

each full period of one year
first put into use and the dat
whichever is less, of the Tj
125% of the aggregate prin
tificates. ’

- ARTIC
Lease or Trust Egquil

" Skction 5.01. Lease o
tee does hereby let and lease

aggregate final Cost. (less an
the final Cost of each unit for
elapsed between the date when
e when delivered) or fair value,
Fust Equipment will be at least
fipal amount of said Trust Cer-

[.E FIVE
PMENT TO THE COMPANY.

f Trust Equipment. The Trus-
to the Company all of the Trust

Equipment for a term cominencing in respect of each unit




of the Trust Eq
to the Trustee
Equipment, on

SecTioN 5.
Section 5.02 of
as Section 5.02

SecrioNn 5.
Subject Hereto
herein incorpor
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juipment on the date of delivery of such unit

and terminating, in respect of all the Trust
November 15, 1985.

D2, Equipment Automatically Subjected.
the Model Provisions is here:n incorporated
hereof.

D3. Additional and Substituted Equipment
Section 5.03 of the Model Provisions is
hted as Section 5.03 hereof.

Section 5.04. Renial Payments. The Compahy here-

by accepts the

ease of all the Trust Equiprnent and cove-

nants and agrees to accept: delivery and possession here-

under of the

ust Equipment; and the Company agrees

to pay to the Ttustee at the Corporate Trus: Office (or, in
the case of taxgs, to the proper taxing authority), in such
coin or currency of the United States of America as at the

time of payme

shall be legal tender for the payment of.

public and privadte debts, rent hereunder which shall be suf-
ficient to pay and discharge the following items, when and

as the same sh

1 become due and payable (ivhether or not

any of such items shall become due and payable prior to
the delivery and lease to the Company of any of the Trust

Equipment) :

(A) Th¢ Company shall pay to the Trustee, as
hereinafter grovided, as advance rental hereunder, sums
which in thd aggregate'shall be equal to the difference
between the|aggregate Cost of the Trust Equipment
and the portjon of such Cost to be provided out of De-
posited Cashlas provided for in Section 4.02. The Com-

pany agrees

to pay such advance rental upon delivery

of any of sych Trust Equipment (unless a receipt for
or statement in respect of such sum-is furnished as
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permitted by clause (b) of Section 4.03) by paying: to

such delivered Trust
posited Cash as provi
less than 20% of such

(B) In addition to
pany shall pay to the ']

h

quipment not paid out of De-
d for in Section 4.02, but not
Cost.

_the Trustee a. sum eqxil to the portion of the Cost of

such advance rental the Com-
rustee, as hereinafter provided,

as rental for the Trujt Equipment (notwithstanding

that any of: the Trust
quired by the Company
for payment), the follg

Certificates shall have been ac-
or shall not have been preserited
wing :

(1) (a) the negessary and reasonable experses

of the trust hereby
and expenses pro

created, including compensation
ided for herein, and (b). an

amount equal to any expenses incurred or loss of
principal in connecfion with any purchase, sale or

- redemption by the

rustee of Investments (includ-

ing interest accrued fhereon at time of purchase) ;

. (2) any and all|taxes, assessments and govern-
mental charges upon or on account of the income or
property of the trugt or upon or on account of this
Agreement, which the Trustee as such may be re-

quired to pay in or
interest of the holde
under or otherwise;

(3) (a) the an

on the Trust Certifiq

- become payable, and
from the due date,
ments of rental pa
(3) and the followi
which shall not be
legally enforceable;

r to protect its interest and the
s of the Trust Certificates here-

jounts of the dividends payable
ates, when ‘and as the same shall
(b) interest at the Penalty Rate
ipon the amount of any instal-
yable under this subparagraph
hg subparagraphs (4) and (5)
paid when due, to the extent




"~ (4) as
Certificate
commencis]
-and inclug
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a sinking fund for the Series B Trust
E; on or before November 15 in each year,
lg November 15, 1976, and continuing to

cash suffici

Jing November 15, 1984, an amount in
nt to redeem $1,200,000 aggregate prin-

cipal amoupt of the Trust Certificates; and -

(5) t
(other tha
Section 3
whether by

Nothing heref
shall be deemed to
any obligation to
any tax, assessm
any present or fuf
or of any State
authority thereof,

principal of the Trust Certificates
h those called for redemption pursuant to
.02(C)) wupon the maturity thereof,
 declaration or otherwise.

n or in the Trust Certificates contained
impose on the Trustee or on the Company
pay to-the holder of any Trust Certificate
ent or governmental charge required by
ure law of the United States of America,

‘county, municipality or other taxing
to be paid on behalf of, or withheld from

the amount payabje to, the holder of any Trust Certificate.

The Company]
sessment or gover
faith and by appr
ity thereof, provy
and as set forth i
been furnished tg
or interests of th
Certificates will n

SECTION 5.05|

shall not be required to pay any tax, as-
nmental charge so long as it shall in good
bpriate legal proceedings contest the valid-
led that, in the judgment of the Trustee
h an Opinion of Counsel which shall have
the Trustee by the Company, the rights-
e Trustee or of the holders of the Trust
pt be materially endangered thereby.

N

Termination of Lease. Section 5.05 of

the Model Provisfons is herein incorporated as Section 5.05

hereof.

SecTtiON 5.06)
Provisions is hers

Indemnity. Section 5.06 cf the Model
bin incorporated as Section 5.06 hereof.
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SectioN 5.07. Substitufion and Replacement of Equip-
ment. Upon Request, the [Frustee shall, at any time and
from time to time, execute gnd deliver a bill of sale assign-
ing and transferring to the transferee named by the Ccm-
pany all the right, title and interest of the Trustee in znd
to any of or all the Trust [Equipment; provided, however,
that none of the Trust Equipment shall be so assigned or
transferred (except as provided in Section 5.05) unless
simultaneously (a) there shall be conveyed to the Trustee
other Equipment having a yalue not less than the value, as
of the date of such Request, of the Trust Equipment so
assigned or transferred by|the Trustee or (b) there shall
be paid to the Trustee cash{in an amount not less than “he
value, as of said date, of tHe Trust Equipment so a551gned
or transferred by the Trustee.

At the time of delivery pf any Request pursuant to ~he
first paragraph of this Sectjon, the Company shall, if other
Equipment is to be conveyed to the Trustee in substitution
for the Trust Equipment t¢ be assigned or transferred by
the Trustee, deliver to the Trustee the following papers:

(1) an Officers’ Certificate stating (i) the value, as
of the date of said Reqyest, of the Trust Equipment so’
to be assigned or transfierred by the Trustee, (ii) that
such assignment or tranpfer will not impair the security
under this Agreement fn contravention of the provi-
sions hereof, (iii) the value of such substituted units of
Equipment as of such date, (iv) the date each unit of

Trust Equipment so to
the Trustee was first puf

be assigned or transferred by
into use (or that such unit was

first put into use not late than a specified date), (v) the

Cost of each unit of the
and the date it was first
was first put into use nqg

(vi) that each such unif

Equipment so to be substituted
put into use (or that such unit
t earlier than a specified date),
so to be substituted is Equip-
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ment as herdin defined, and: (vii) that the Company is

not in Defauft;

(2) a ceftificate and a bill or bills of sale in respect
of such substituted Equipment as provided for in sub-
paragraphs (a) and (d) of the first paragraph of Sec-
tion 4.04; and

(3) an Qpinion of Counsel to the effect (i) that
such bill or Bills of sale are valid and eflective, either
alone or together with any other instruments referred
to in and acfompanying such opinion, to vest in the
Trustee title fto such substituted Equipment free from
all liens, secufity interests and other encumbrances (ex-
cept as permitted herein) other than the rights of the
Company hereunder and (ii) that a proper supplement
hereto .in respect of such substituted Equipment has
been duly exe¢uted hy the Trustee and the Company and
recorded pursuant to Section 7.05.

At the time of delivery of any Request pursuant to the
first paragraph df this Section, the Company shall, if cash
is to be paid to the Trustee in respect of the Trust Equip-
ment to be assigged or transferred by the Trustee, deliver
to the Trustee an [Officers’ Certificate relating to the matters
set forth in clauges (i), (ii), (iv) and (vii) of subpara-
graph (1) above. _

Cash depositqd with the Trustee pursuant to this Sec-
tion or pursuant|to Section 5.08 shall, from rime to time,
be paid over by the Trustee to the Company upon Request,
against conveyante to the Trustee of Equipment having a
value, as of the|date of said Request, not less than' the
amount of cash go paid, and upon compliance by .the Com-
pany with all of the provisions of the second paragraph of
this Section in sq far as they relate to the action required.

For all purppses of this Section, value shall be -de-
termined, and th¢ manner of such determination set forth
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in each Officers’ Certificatp furnished in respect thereof,
including a statement of palue without reference to the
provisions of subdivision (b) of subparagraphs (1) and
(2) of this paragraph, as follows:

(1) The value of apy unit of Trust Equipment as-
signed or transferred by the Trustee as provided in this
Section shall be deemled to be the greater of (a)

~ the fair value thereof jand (b) the Cost thereof {as

theretofore certified to the Trustee) less 1/20th of such

~ Cost for each full year| elapsed between the date such

unit was first put into @ise (as theretofore so certified)
and the date as of wh1c value is to be determined.

(2) The value of ahy unit of Equipment conveved
to the Trustee as propided in this Section shall be
deemed to be the lessert of (a) the fair value thercof
and (b) the Cost of sugh unit, if new (i.e., not put iato
use more than twelve mgnths prior to such conveyance),
or, in case of any unit ¢f Equipment not new, the Cost
thereof, less 1/20th of such Cost for each full year
elapsed between the dafe such unit was first put into
use and the date of the ransfer thereof to the Trustee.

SectioN 5.08. Maintepance of Trust Eqmpment Cas-

ualty Occurrences; Numbeting. The Company agrees that

it will maintain and keep a
order and proper repair at
and until it becomes worn g
destroyed (such occurrence

1 the Trust Equipment in good
ts own cost and expense, inless
ut, unsuitable for use or lost or
s being hereinafter called Cas-

ualty Occurrences). Wheneer any of the Trust Equipment
shall suffer a Casualty Ofcurrence, the Company sh all,
within 60 days after it sh3ll have been informed of such
Casualty 'Occurrence, deliver to the Trustee an Oﬁ’icef_s*

Certificate describing such

Trust Equipment and stating

the value thereof as of the flate such Trust Equipment suf-

fered such Casualty Occurf

ence. When the total value of
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all units of the 1l
Occurrence (exq
Occurrence in 14
“made to the Tru
$100,000, the C{
been informed o
an amount in ca
the date of the
thereof. The rig

rust Equipment having suffered a Casualty
lusive of units having suffered a Casualty
spect of which a payment shall have been
stee pursuant to this Section) shall exceed
pmpany, within 60 days after it shall have
f such event, shall deposit with the Trustee
sh equal to the value of such units as of
Casualty Occurrence in respect of each
hts and remedies of the Trustee to enforce

or to recover any
by reason of any]
the Trustee pursj
as provided in t]
all purposes of
the manner prov,
graph of Section

The Compan
before August 1
endar year in wh

of the rental payments shall not be affected
Casualty Occurrence. Cash deposited with

hant to this Section shall be held and applied
pe fourth paragraph of Section 5.07. For
this Section, value shall be determined in
fded in subparagraph (1) of the last para-

5.07.

y agrees to furnish to the Trustee on or

in every calendar year following the cal-
ich occurs the first delivery of any of the

Trust Equipment to the Trustee or its agent or agents
hereunder and dyring the continuance of the lease provided
for herein, an Officers’ Certificate, dated as of the preceding
April 30, (1) stating.the description and numbers of all
Trust Equipment] that may have suffered a Casualty Occur-
rence since the date of the last preceding statement (or the
date of this Agrgement in the .case of the first such state-
ment), (2) stating the names and addresses of all parties
(other than the Company) to subleases or contracts (other
than subleases orf contracts having a term of less than six
months and whidh were not theretofore renewed) for the
use of any units ¢f the Trust Equipment and a statement .of
the numbers of the units covered thereby, and (3) covering
such other matters as the Trustee may reasorably request.

The Trustee,| by its agents, shall have the right at any
reasonable time [(which may be more frequent than once




~ wise) and which, by execuf

in each calendar year), b
spect the Trust Equipme
thereof.

The Company shall not|
the numbers of any of the
bers which may have been
except in accordance with
be substituted therefor w
filed with the Trustee by 4
filed and recorded in like {

SectioNn 5.09. Posse
out first obtaining the wr
Company will not (a) ‘as§
under, (b) transfer the
thereof, or (c) part with
allow to pass out of its pq
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t shall be under no duty, to in-
t at the then existing locations

change, or permit to be changed,
Trust Equipment (or any num-
substituted as herein provided)
a statement of new numbers to
hich previously shall have been
he Company and which shall be
hanner as this Agreement.

jon of Trust Equipment. With-
ten consent of the Trustee, the
ign or transfer its rights here-
Trust Equipment or any part
the possession of, or suffer or
ssession and control, any of the

Trust Equipment. An asfignment or transfer to a corpo-

ration which shall acquire
erty of the Company (by

all or substantially all the prop-
merger, consolidation or other-
ion of an appropriate instrument

satisfactory to the Trustee
form each and all the o
Company hereunder, und

, shall assume and agree to per-
ligations and covenants of the
the guaranty endorsed on the

Trust Certificates and under any instrument made in con-
nection with the purchase|of the Trust Certificates by the

initial holders thereof sha
covenant.
Notwithstanding the f

not be deemed a breach of this

pregoing, the Company and any

of its Affiliates shall be emtitled to the possession and use

of the Trust Equipment
hereof, and the Company

in accordance with the terms
may also (a) furnish the Trust

Equipment or any part thereof to railroad companies for
oad owned or operated by them
trackage rights and upon con-

use upon the lines of raily
or over which they have




necting and othg
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r railroads in the usual interchange of

traffic, or to othey than railroad companies fo:r use in their
business, and (b)) sublet or contract to others all or any

part of the Trus]
and subject to al

Equipment, but only, in either case, upon
the terms and conditions of this Agree-

ment and to all rights of the Trustee hereunder.

Any such sublease or contract may provide that the
party acquiring the use of units of the Trus: Equipment,
so long as it shall not be in default under suca sublease or
contract, shall b¢ entitled (subject to the rights of the
Trustee hereunder) to the possession of such units and the
use thereof. Every such sublease or contract for a term in
excess of six mgnths (including in such term any prior
renewals or extepsions of such term and the term of any
renewal or extengion which may be made at the option of
either party) shall contain provisions which have the effect

of subjecting the
units of the Trug

rights of the party acquiring the use of
t Equipment under such sublease or con:

tract to the rights of the Trustee in respect of such units.

EvENTS oF DEFAULT AND REMEDIZS

Article Six d

ARTICLE SIX

f the Model Provisions is aerein incor-

porated as Article¢ Six hereof.

ADDITION

SectioNn 7.01.
the Model Prov
7.01 hereof.

ARTICLE SEVEN
7L COVENANTS AND AGREEMENTS
BY THE COMPANY

Guaranty of C company Section 7.01 of
jsions is herein incorporated as Section
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SecrioN 7.02. Discharge of Liens. Section 7.02 of
the Model Provisions is hereljy amended by adding an addi-
tional sentence at the end thefeof reading as follows:

or cause to be paid and flischarged, or make adequate
provision for the satisfacfion or discharge of, any such
debt, tax, charge, assessnjent, obligation or claim as re-
quired by this Section, the Trustee may, but shall nct
be obligated to, pay and|discharge the same and any
“amounts so paid shall bg secured by and under this
Agreement until reimburged by the Company.”

f
1 “Tf the Company does noff forthwith pay and discharge,
|

Section 7.02 of the Model Provisions, as so amended, is
herein incorporated as Sectiqn 7.02 hereof.

SeEctioN 7.03." Further |Assurances. Section 7.03 of
the Model Provisions is herein incorporated as ‘Section 7.03
hereof.
© SectioN 7.04. Merger qr Consolidation. Section 7.04

of the Model Provisions is| herein incorporated as Sec-
tion 7.04 hereof.

SectionN 7.05. Payment|of Expenses; Recording. The
Company covenants and agre¢s to pay the expenses incident
to the preparation and execution of ‘the Trust Certificates to
be issued hereunder, or connefted with the preparation, exe-
cution, recording and filing qf this Agreement and of any
instruments executed under the provision\s hereof. The Com-
pany will, promptly after thelexecution and delivery of this
Agreement (and prior to the delivery of any of the Trust
Equipment hereunder pursuat to Section 4.01 hereof) and
each supplement hereto, respdctively, cause this Agreement
and such supplement, as the cgdse may be, to be duly filed and
recorded with the Interstate Commerce Commission in ac-
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cordance with §
In addition, the
form any other
file, reregister

ment hereto, ang
required by law
the purpose of f

ection 20c of the Interstate Commerce Act.
Company will from time to time do and per-
hct and will file, register and record and re-
Ind rerecord this Agreement, each supple-
| any and all further instruments as may be
or reasonably requested by the Trustee for
jroper protection of the title of the Trustee
to the Trust Eqpipment, but only when the aforementioned
filing and recordling in accordance with Section 20c¢ of the
Interstate Commerce Act shall not be adequate to protect
properly the titlg of the Trustee to units of the Trust Equip-
ment having a vplue of not less than 85% of the aggregate
value of the Tryst Equipment (such value to be determined
in the manner provided in subparagraph (1) of the last
paragraph of S¢ction 5.07 hereof).

Promptly affer the execution and delivery of this Agree-
ment and each spipplement hereto, the Company will furnish
to the Trustee 3n Opinion of Counsel stating that, in the
opinion of such ¢ounsel, this Agreement or such supplement,
as the case mayjbe, has been properly recordzd and filed in
compliance with|the preceding paragraph of this Section and
reciting the detalils of such action. The Company shall fur-

-

dq

nish to the Tru
commencing wi
stating either th
action has been
and registering
of this Agreemeg
sary to comply W
‘and reciting the

3
.

ee, not later than February 1 in each year,
h the year 1972, an Opinion of Counsel

at, in the opinion of such counsel, (i) such

taken with respect to the recording, filing.
and. rerecording, refiling and reregistering
nt and each supplement hereto as is neces-
ith the prec\‘eding paragraph of this Section-
details of such action or (ii) no such-action

is necessary for such purpose. In rendering any such
opinion, such cot
Certificate as to

nsel may conclusively rely ypon an Qfficers’ -
the location of the Trust Equipment.




ARTICL]

3

: EIGHT

CoNCERNING THE HOLDERS oF TrUST CERTIFICATES

Article Eight of the Mod
porated as Article Eight hes

ARTICI

THE T

lel Provisions is herein incor-
eof.

LE NINE

RUSTEE

Article Nine of the Model Provisions is herein incor-

porated as Article Nine herg

ARTIC]
MisceL

SectioN 10.01. Rights (
ers. Section 10.01 of the Mg
porated-as- Section.10.01 her

“SectioN 10:02. No Re
Model Provisions is herein
hereof.

Secrion 10.03. Binding

of.

LE TEN
LANEOUS

Confined to Parties and Hold-
del Provisions is herein incor-
bof.

fourse. Section 10.02 of the.
fncorporated as Section 10.C2

Upon Assigns. Section 10.03

of the Model Provisions is herein ifitofporited'as Section

10.03 hereof.

Secrion 10.04. Notices.
munications hereunder shall
deemed to have been duly giv
mailed by fegistered mail to’

N ;
All demands, notices and com-

be in writing and shall te
en if personally delivered at or
a) in the case of the Company,

750 Third Avenue, New Yotrk, New York 10017, or such
er be furnished to the Trustee
and (b) in the case of tte

other address as may hereaf
in writing by the Companyj




Trustee, One B
10004, or such

to the Company]
by any person
Company or t
the registry rec
the giving of sy

SEcTtioN 10|
and Governing
stons is herein 1

IN WITNESS
have caused thef
tive officers thes
corporate seals,
the day and yea

[ CORPORATE SEA

Attest:

.....

[ CORPORATE SEA

Attest :

34

attery Park Plaza, New York, New York
ther address as may hereafter be furnished
y in writing by the Trustee. An affidavit
representing or acting on behalf of the
e Trustee, as to such mailing, having
bipt attached, shall be conclusive evidence of
jch demand, notice or communication.

05. Effect of Headings; Date Executed;
Law. Section 10.05 of the Model Provi-
ncorporated as Section 10.05 hereof.

WHEREOF, the Company and the Trustee
r names to be signed hereto by their respec-
feunto duly authorized and their respective
duly attested, to be hereunto affixed as of
r first above written.

Bankers Trust C
Trustee

Assi!{ntdl/'ice

OMPANY,




STATE OF Aleww> Yor b S
CouNTY OF AMew Mok,

On this232day of Cc

appeared g, BURG - tO
being by me duly sworn, say
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o

?(. 1970, before me personally
me personally known, who,
s that he is an Assistant Vice

President of BANKERs TrUsT CoMPANY, that one of the

seals affixed to the foregoin
seal of said corporation, th{
and sealed on behalf of said
Board of Directors and he agq
of the foregoing instrument
said corporation.

[ NOTARIAL SEAL]

!

County oF NEw  YORK

StATE oF NEwW YORK {*ss )

g instrument is the corporate
It said instrument was signed
corporation by authority of its
knowledged that the executicn
was the free act and deed of

STEVEN F. PUGLIESEY ‘
Public, State of New Yor!
Notary No. 03-8453960 -
Qualified in Bronx County
bertificate filed in New York County
ommission Expires March 30, 1972

On this 2/Fay of
appeared . C.
who, being by me duly swor
ACF INDUSTRIES, INCORPO

. 1970, before me personally

, says that he is Treasurer of
RATED,  that one of the sea's

affixed to the foregoing instqument is the corporate seal of

said corporation, that said

instrument was signed and

sealed on behalf of said cc;q-(poration by authority of its

Board of Directors and he a
of the foregoing instrument
said corporation.

[ NOTARIAL SEAL]

nowledged that the execution
was the free act and deed of

.......................

EDWIN F. MEYER

7 to me personally known,

NOTARY PUBLIC, State of New Yoik (-
. No. 30-7917803

~ Qualified in Nassau County

Certificate filed in New York County

Commission Expires March 30, 1973

(o

VARR:
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SCHEDULE I
f DESCRIPTION OF TRUST EQUIPMENT
\ . . ’
i 1. 554 Tank Cars Put Into Use On or After January 1, 1970
‘ N -
| _
A A.B.o . A.A-R: A.A&R-
Intialled ~ Mechanical ACER ol Devigamaion ACKR at Deepanieal
a e8] a
ﬁquFXberal;g Des(::gox:iz;uon Cost Numbered Code Cost Numbered Cf:le o Cost
‘_ TP 19,698 83093 ™ $20,381 83190 TLI 28,80
..%;23? TP $19 698 83109 ™ 20,180 83191 TLI $19 391
17498 TP . 19,698 83110 ™ 20,180 83192 TLI 19,301
17779 TP 40,838 83111 ™ 20,188 83193 TLI 19,3%
-17780 TP 40838 83112 TLI 27,228 83194 TLI 119,39
17781 - TP 40,838 83113 TLI 27,228 83195 TLI 19,39
17782 TP 40,838 83114 TLI 27225 83196 TLY 19,39
17783 TP 40838 83135 TLI 18,891 83199 ™ 15,85(
17784 TP 40,838 83136 ™ 18,936 83200 ™ 15.85
17785 TP 40,838 83137 ™ 18,936 83201 T™ 16.56¢
"17786 TP 40,838 83138 TLI 18,936 83202 T™ 16,57¢
17787 BE - 40,838 83139 TRI 33,563 83203 ™ 16,57¢
17788 TP 40,838 83140,  TRI 33,563 83204 . TM 16.57¢
‘17789 . . TP 40838 | 83141 - TRI 33,563 83205 - TM 16,57¢
17790, TP 40,838 | 83142 TRI 33,563 83206 ™ 16,57C
TR :.\.:Tp , 20,582 | 83143 = TRI 33,563 83207 ™ 16,57¢
NU6go 2 TP 20,735 |'83144 - - “TRI 33,563 83208 ™ 16,570
19690, "4 TP 20735 | 83145 - TRI 33,563 83209 ™ 16,570
19950 1P 20,847 83146 TRI 33,563 83210 ™ 16,570
19951 TP 20,847 83147 TRI 33,563 83211 TLI 19,398
19952 v TP 20,849 83148 TRI 33 563 83212 TLI 19.727
19983 - TP 20,849 83149 TRI 33,563 83213 TMI 16,617
19954 TP 20,849 83150 TRI 33563 83214 TMI 18891
119955 TP 20,849 83151 TRE 33563 ' 83215 TMI 18,891
1956 TP 20849  |83152  TRI 33,563 83216  TMI 18,801
19957 TP 20,849 83153 TRI 33,563 83217 .. TM - 16779
19960 TP 20,688 83154 TRI 33,563 83218 ™ 16,779
19961 TP 20,688 83155 TRI 33563 83219 - TM 16,779
19962 TP 20, ,688 83156 TRI 33 563 83220 ™ 16.779
19963 TP 20,689 83157 TRI 33,563 83221 M 16778
19964 TP 21, 261 83158 TRI 33, 563 83222 ™ 16 694
"19965 TP 21,263 83159 . TRI - 33563 83223 ™ 16,694
19970 TP 20,451 83160 TRI 33,563 83224 ™ 16,694
19971... . TP 20,451 83161 TRI 33,563 83225 T™ 16,694
19973 - 20,453 83162 TRI 33,581 83226 TM 16,694
Y074 f 'l?P 20,453 83163 TRI 33,581 83227 ™ 16,693
/19975 TP, 20,453 83164 TRI 33,581 83228 ™ 16,693
76 V1 TP 20,59 83165 TRI 33,581 - 83229 ™ 16,693
77. ., TP 20,590 83166 TRI 33581 . 83230 ... TM 16,693
Y9078 FP ) 20,590 83169 TLI 21,536 83231 " TM 16,693
’=8m 70 TP : 20,339 83170 TLI 18,042 83232 TM 17,310
80138 20,339 83171 TLI 18,042 83233 ™ 17,310
x % 1\15 20,339 83172 TLI 18,042 83234 ™ 17,310
‘80ido) (- TP 20,339 83173 TLI 18,043 83235 ™ 17,310
-80141 "' TP 20,339 83183 ™ 16,284 83238 ™ 16,693
' 80142 TP 20,339 83186 TLI 25.864 83239 ™ 16,693
‘80143 TP 20,339 83187 TLI 25,864 83240 ™ 16,693
80144 TP 20,339 23188 TLI 28,800 83241 ™ 16,693
83092 ™ 20,381 83189 TLI 28,800 83242 T™ 16,693



|
!
; .
; AAR. AAR. AAR.
* Initialled Mechanical Initialled MecHanical Initialled Mechanical
i ACFX and Designation ACFX and Designation ACFX and Designation
. Numbered Code Cost ‘Numbered Code Cost Numbered Code Cost
83243 T™ $15,794 83312 ™ $17,223 85446 TPI . $20,926
83244 ™ 15,794 83330 TMI 21,279 85447 TPI 20,926
83255 TLI 25,512 3331 TIMI 21,279 85448 TPI 20,926
83258 T™ 15,957 5362 TPI 20,597 85449 TPI 20,926
83259 T™ 15,957 85363 TPI 20,597 85450 TPI =~ 20926
83260 ™ 16,694 85364 TIPI 20,597 85451 TPI 20,926
83261 ™ 16,694 85365 TPI 20,597 85452 TPI 20,926
83262 T™ 16,694 85366 TIPI 20,597 85453 TPI 20,926
83263 T™ 16,694 85367 TPI 20,597 85454 . TPI 20,926
83264 T™ 16,694 85368 TPI 20,597 85455 TPI- 20,926
83265 T™ 16,694 85369 TIPI 20,597 85456 TPI 20,926
83266 ™ 16,694 85370 TPPI 20,597 85472 TPI 27,788
83267 ™ 16,694 85371 TPI 20,597 85473 TPI 27,788
83268 TLI 18,883 85372 TIPI 20,597 85474 TPI 27788
83269 TLI 18,884 85373 TIPI 20,598 85475 TPI 27,788
83270 TM 17,076 85384 TPI 20423 85476 TPI 27,788
83271 ™ 17,078 g5385 TPPT 20,423 85477 TPI 20,339
83272 ™ 17,078 85386 TPPI 20,423 85478 TPI 20,339
83273 ™ 17,078 85387 TPT 20423 85479 TPI 20,339
83274 T™ 16.694 35388 Tp1 20,423 85494 TPT:. 20,339
83275 ™ - 16,694 85380 TPI 20,423 85495 TPI.. 20,221
83276 ™ 16,694 85390 TPI 20.423 ‘85496 TPT 20,221
83277 ™ 16,694 85391 TPI 20,424 85497 TPI 20,221
83278 T™ 16,694 85302 TPI 20,424 85498 TPI 20221
83279 ™ 16,694 85393 TPI 20,424 85499 TPI 20,221
83280 ™ 16,694 85414 TPI 20,518 85500 TPI 20,221
83281 ™ 16,694 85415 TIPI 20,518 85501 TPL 20221
83282 ™ 16,694 85416 TPI 20,518 85502 TPI 20,221
83283  TM 16694 85417 TP1 20,519 85503 TPI 20,221
83284 ™ - 16,694 85418 TIPI 20,519 85504 TPI. 20,221
83285 ™ 16,694 85419 TPL. 20,519 85505 TPI 20,926
83286 ™ 16,694 85420 TIPI 20,519 85506 TPI 20,926
83287 ™ 16,694 85421 TIPI 20,519 85507 TPI 20,926
83288 ™ 16,694 85422 TPI 20,519 85508 TPI 20926
83289 ™ 16,694 85423 TPI 20,519 85509 TPL 20926
83290 ™ 16,694 85424 TPI 20,519 85510 TPI 20,926
83201 T™ 116,694 85425 TPI 20,519 85511 TPI 20926
83202 ™ 16,694 85426 TPI 20,519 85512 TPI 20,926
83203 T™ 16,694 85427 TPPI 20,926 85513 TPI - 20926
83204 TMI 19,869 85428 TiPI 20026 85514 TPI 20,026
83295  TMI 19869 85429  TPPI 20926 85515  TPI 20221
83296 TMI 19,869 85430 TPI 20,926 88755 ™ 54014
83297 TMI 19,869 85431 Tjp1 20,926 88756 ™ 54.014
83298 T™ 15,872 85432 TPI 20926 88757 ™ 54015
83299 ™ 15,872 85433 TPI 20,926 "89227 TMI 28,625
83300 T™ 15,872 85434 TPI 20,926 89228 ° TMI 28625
83301 ™ 17,543 85435 TPI 20926 89229 TMI 28625
83302 TL 17,543 85436 TPI 20,926 89230 TMI 28625
‘83303 TL - 117,543 85437 TPT 20,926 89231 TMI 28,625
83304  TL 17,544 85438  TPI 20926 89232  TMI 28,625
83305 TL 17,544 85439 TPI 20,926 89233 TMI 28625
83306 TL 17,544 85440 TIPI 20,926 89234 TMI 2862
83307 ™ 17,223 85441 TPI 20,926 89235 TMI 28’62“3
83308 ™ 17,223 85442 TPI 20,926 89236 TMI 28, 23
83309 ™ 17,223 85443 TPPI 20,926 89237 TMI 2 83
83310 ™ 17,223 85444 TPPI 20,926 89238 TMI ég’gzzg
| 83311 ™ 17,223 85445 TPI 20,926 89239 TMI 28623
|
|
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AAR. A.AR. AAR.
Initialled Mechanical Initialled Mechanical Initialled Mechsnieal
ACFX and Designation ACFX and Designation ACFX and Designation
Numbered Code Cost Numbered Code Cost Numbered Code Cost
89240 TMI ~ $28,623 89363 TLI $17,066 89460 TLI $17,399
80241 TMI 28623 | 89364 TLI 17066 89461 TLI 17,39
80242 TMI 28623 89365 TLI 17,066 89462 TLI 17,396
89243 TMI 28623 | 89366 TLI 17,066 89463 TLI 17,399
89244 TMI 28623 89367 TLI 17066 89464 TLI 17,399
89245 TMI 28,623 89368 TLI 17066 89465 TLI 17'399
89246 TMI 28,623 89369 TLI 17066 89466  TLI 17,399
89271 TMI 27,788 89370 TLI 17,066 80467 TLI 17.399
89272 TMI 27,788 89371 TLI 17,066 89468 TLI 17,399
89302 TM 17,960 89372 TLI 17,066 89460 TLI 17,399
89303 ™ 17,960 89373 TLI 17,066 89470 TLI 17,399
89304 ™ 17,960 89374 TLI 17,066 89471 TLI 17,399
89305 - TM 17,960 89375 TLI 17,066 89472 TLI 17,399
89306 T™ 17960 | 89376 TLI 17,066 89473 TLI 17,399
89307 ™ 17,961 89377 TLI 17,066 89474 TLI 17,39
80308  TM 17,961 89378 ™M1 21,395 89475 TLI 17,399
89309 TLI. 24702 | 89379 TMI 21,395 89476 TLI 17,399
89310 TM 17,778 80380 TMI 21,395 89477 TLI 17,399
89311 TM. - 17,778 89381 TMI 21,395 89478 TLI 17,399
89312 T™ 17,780 89382 TMI 21,395 89479 TLT 17399
89313 ™ . 17,780 89383 ™I 21,394 89480 TLI 1739
20314 ™ 17,780 89384 TMI 21,394 30481 TLI 17359
89315 T™ 17,780 89385 TLI 17,282 89482 TLI 17,399
89316 TM 17,780 89386 TLI 17,282 89483 TLI 17,399
80323 TLI 18,137 89387 TLI 17,282 89484 TLI 17399
89327 TMI 19,217 89388 TLI 17,282 89485 TLI 17399
80328  TMI 19217 |8389  TL - 19243  gao  ILI 17399
89329 TMI 19,218 89390 - TL 19,243 89487 TILI - 17399
89333  TM 17870 | 89391 TL 16017 ‘gosgs  TLI 17,399
89334 TM 17,870 89392 TL 16,018 89489 TLI 17,399
89335  TM 17870 | 89393 TLI 20,221 89499  TLI 17,39
89336 TM 17,870 89394 TLI 20,221 89491 TLI 17,300
80337 TM 17870 | 89395 TLI 20221 goen  Tra 17
89338 ™ 17,870 89396 TLI 20,221 89493 TLI 17,39
89339 T™ 17,870 89397 TLI 20,221 89494 TLI - 7 e
so%0 M 17870 89398 L 16282 o408 Ar 153
89341  TM 17870 |89  TL 16282 80496  TIT 17300
sz IM Um0 (B0 IL e g T 17w
. T 1 s y ’ o
S TN o (mez IO Dhe 2 IO D
™ 17,870 17, s 39
Sot6  TM 17870 |84  TLI 17300 8000 TLI 17,399
| , 89501 TLI 17,399
89347  TM 17870 89445 TLI 17,89 89502 ’
89348  TM 17870  |89446  TLI 17,399 o0 TLI 17399
20349 TM 17870  |89447  TLI 17,399 903 TLL 17,399
‘20350 ™ 17870 | 89448 TLI 17,399 89504 TLI 17,399
29331 TMI 50,400 89449 TLI 17,399 89505 . TLI 17,39
20353 TLI 17065 89450  TLI 17300 8506 TLI 17,399
80354 TLI 17,065 89451 TLI 17399 89507 TLI 17,399
30355 TLI 17,065 89452 TLI - 17399 89508 TLI 17,399
89356 TLI 17,065 89453 TLI 17,399 89509 TLI 17,399
89357 TLI 17,065 89454 TLI 17,399 89510 TLI 17,399
89358 TLI 17,065 80455 TLI 17,399 89511 TLI 17,399
89359 - TLI 17,065 89456 TLI 17,399 89512 TLI 17,399
‘29360 TLI 17,065 80457 TLI 17,399 89513 TLI 173
89361 TLI 17,065 89458 TLI 17,399 89514 TLI | 17399
89362 TLI 17,065 89459 TLI 17,399 89515 TLI - 17,399
|
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AAR.. AAR. AAR.

\ Initialled Mechanical. Initialled M mical : Initialled IfMechanical

{ ACFX and Designation ACFX and Designation ACFX and Designation

\ Numbered Code Cost Numbered eEe Cost Numbered Code- Cost

F 89516 TLI $17,399 89558 TLI $19,428 89581 TLI $19,429
89517 TLI 17,399 89559 TLI 19,428 89582 TLI 18,471

' 89518 TLI 17,399 89560 TLI 19 428 89583 TLI 18,471

. 89519 TLI 17,399 89561 TLI 19,428 89584 TLI 18,471

| 89520 TLI 17,399 89562 TLI 19428 . 89585 TLI 18,471
89521 TLI 17,399 89563 TLI 19,428 89586 TLI 18,471
89542 ™ 17,780 89564 TLI 19,428 89587 TLI 18471
89543 ™ 17,780 89565 TLI 18,083 89588 TLI 18,471
89544 T™ 17,780 89566 TLI 18,083 89589 TLI 18,471
89545 ™ 17,780 89567 TLI - 18,083 89590 TLI 18 470
89546 ™ 17,780 89568 TLI 18,083 89591 TLI 18,470
89547 ™ 17,780 89569 TLI 18,084 . 89592 TLI 18 470
89548 ™ 17,780 - 89570 TLI 19,428 89593 TLI 18,470
89549 ™ 17,780 89571 TLI 19,428 89594 TLI 18,470
89550 ™ 17,780 89573 TLI 19,428 89595 TLI 18,470
89551 T™ 17,780 89574 TLI 19,428 89596 TLI 18,470
89552 ™ 17,780 89575 TLI 19,428 89597 TLI 18,470
89553 ™ 17,780 89576 TLI 19,428 89598 TLI 18,470
89554 T™ 17,780 89577 TLI 19,428 89599, TLL 18,470
89555 TLI 19,428 89578 TLI 19,428 . 89600 TLI 18,470
89556 TLI 19,428 89579 TLI 19,429 89601 TLI 18,470
89557 TLI 19,428 89580 TLI 19,429 89602 TLI 18,470

Total Cost T «ovvuueennanananendeeenninn, SR .. $11,449,553

II. 616 Center Flow Covered Hoppex Cars A. A R. Mechanical Desi, gnation
Code LO Put Into Use On or After January 1, 1970

Initialled Initialled ‘ Initialled Initialled
ACFX and ACFX and _ ACFX and ACFX and N
Nunibered - Cost Numbered Cost Nuinbered Cost. Numbered Cost. -
4611 $22,061 47572 $18,264 47596 $18,266 47621 . $17,123
44612 . 22,061 47573 18,264 47597 18,266 47622 . 17,123
44613 22,061 47574 18,264 47598 © 18,266 47623 17 123
44614 . 22,061 47575 18,264 47599 18,266 47624 17 123
44615 22 061 47576 18,264 47600 . 18,266 47625 . 17 123
44616 22 061 47577 18,264 47601 18,266 47626 17 ,123
44617 . 22,060 47578 18,264 47602 18,266 47627 17,123
44618 22 060 - 47579 18,264 47603 18,266 47628 . 17,164
44619 22,060 47580 18,264 47604 18,266 47629 . 17,164
44620 22,060 47581 18,264 47605 18,266 47630 17 164
44621 22,060 47582 18,264 47606 18,266 47641 17 989
44622 22,060 47583 18,264 47607 18,266 47642 16 715
44623 22,060 47584 18,264 47608 - 18,266 47643 16,715
44624 22,060 47585 18,264 47609 18,266 47644 16 715’
44625 22,060 47586 18,264 47610 18266 47645 16715
47564 18,115 j;ggg %g'ggi 47611 18266 47646 . 16,716.
47565 - 18,115 47589 - 18’264 47612‘ 18 ,266 47647 . 17,209“'
47566 18,115 47590 18264 47613 18,266 47648 . 17,209..
47567 18,115 47501 18264 47614 18,266 47649 .. 17,209
47568 18,116 47592 18 266 47617 17,164 47650 . 17,209
47569 18,264 47503 18266 47618 17,124 47651 17,269
47570 18,264 47504 18.266 47619 . 17,124 47652 - 17,209
| 47571 18,264 47595 18,266 47620 . 17,124 47653 17,209
|
]
)
|
\
|
|




Initialled
ACFX and v
Numbered . .Cost
47654 $17,209
47655 - 17,209
47656 17,209
47657 17,209
47658 17,209
47659 17,209
47660 17,209 .
47661 17,209
47662 17,209
47663 17,209
- 47664 17,209
47665 17,209
47666 17,209
47707 16,340
47708 16,340
47709 16,340
47710 16,340
47711 16,340
47712 . 16,340
47713 16,340
47714 16,338
47715 16,338
47716 16,338
47717 16,338 .
47718 16,338
47719 16,338
47720 16,338
47721 16,338
47722 - 16,338
47723 23,747
47724 . 23,747 -
47725 23,748
47726 16,790
47727 © 16,790
47728 16,790
47729 16,790
47730 . 16,790
47731 - 16,790
47732 16,790
47733 - 16,790
47734 16,790
47735 16,791
47736 : 16,795
47737 16,795
47738 16,795
47739 « 16,795
47740 16,795
47741 - 16,795
47742 16,795
47743 " 16,795
47744 . 16,795
s 16705
7007 55,004
54098 55,004
54527 18.242
54528 18.242
54529 18,242

Initialled Initialled Initialled .’
ACFX an . ACFX and ACEX and S
Numbered Cost Numbered Cost Numbered:’ Cost
54530 $18,242 54639 $17,399 54750 $17,412
54531 18,242 54640 17,399 54751 17,412
54532 18,242 54641 17,399 54752 17,412
54533 18,242 54642 18,083 54753 - 17,412
54534 18,242 54643 18,083 54754 ' 17,412
54535 18,242 54644 18,084 54755 - 17 412
- 54536 18,242 54645 18,102 54756 17413
54537 18,242 54646 . 19,949 54757 17,413
54538 18,242 54647 19,949 54758 17,413
54539 18,242 54648 19.949 54759 17,413
54540 18,242 54649 19,949 54760 17,413
54541 18,243 54650 19950 54761 17413
54577 18,137 54651 19,950 547627~ 17,413
54578 18,137 54652 19.950 54763 ' 17,413
54583 18,137 54653 19950 54764+ 17,413
54584 18,137 54654 19.950- 54765 17413
54585, 19,344 54655 - 19,950 547664 . 17413
54586 19,344 54656 19,950 T 54764147 17413
54587 19,344 54657 - 19,950 54768 17413
54583 19,344 54658 19,950 54769 17,413
54589 19,344 54659 19950 54770 17,413
54595 19,121 54660 19,950 54771. 17413
54596 19,121 54661 19,950 547727 174130
54598 19,121 54662 19,950 ., 54773 . 18,989
54606 19,976 54663 190507 | S4774°7 18989
54607 19,976 54664 19,950 54775 18465
54608 19,976 54665 19,950 _ 54776 18,465
54609 19,976 54666 19,950 - 54277 18,465
54610 19,976 54667 19,950 - B4778 . 18465
54611 19,976 54668 19,950 54779 18,465
54612 19,976 54669 19,950 54780 18465 -
54613 19.974 54670 19,950 54781 18463
54782 18465
54614 19,974 54671 19,950 :
54615 119,974 54672 19950 54583 ~18465-~
54616. 19.974 54673 19,950 2173‘5‘ - lg 465
54617 | 19974 54674 . 19,950 e 1 ﬁ
54618 - 19,974. 54675 ° 19,950 2ogy }g o4
54619 - 19,974. 54676 17,493 park:od 19464
54620 ° 19,974, 54677 17,493 24720 18,464
54621 - 18,083 54678 ! 17,493 4780 - 1844
54622 ° 17,308 54679 17,493 24701 18464
54623 * 17,398, 54680 17,’492: 34792 g 18 464
54624 17,398 54681 ! 17.492!- 34703 18464
54625 17,398 5'4682 ! 20, 068! 54704 18, 464 :
54626 17.398 S4683.1 20,068'" 54795 - 18464
54627 | 17,398 S4684: 20068 54796 18464
54628 17.308 SH685 20,068!: 34707 18 464
54629 ° 17,398 546867 20,069 54708 18464
54630 17,398 54687 i 20,069'- 54799 18464
54631 17,398 54742. 18,135" 54800 17,592
54632 17,398 54743 1 18135 54801 ° 17,592:
54633 17,398 54744 18,136 54802 17,592
54634 17,308, 54745 18,135 54203 - 17592:.
54635 17,308 54746 18136 54804 - 17,5921
54636 17,398 54747 18,200 54805 - 17,592,
54637 17,308 54748 ° 17412 54806 - 17,592:.
54638 17,399 54749 17412 54807 - 12,502



|
|
|
41
S -, cLor Initialled
SRR Initialled : Initialled , ACFX and X
Initialled ACFX and : ost .
- ACFXand Cost Nembered Cost Numbered Cost Numbered ~ Cost .
fomhed 17,591 55222 $17,616 57205 $19,233
808 $17.52 o7 Tisoel 55223 17,615 7206 19233
54809 17, 18961 55224 17,615 ’
54810 17,592 54978 18962 55225 17,615 57208 19,233
54811 17,592 34979 18016 55226 17,615 57209 19,233
. 812 Es 4081 18,269 55227 17,615 57210 19,233
54813 17,592 ey B2 35298 17615 57211 19,233
| 54814 17,502 2482 18269 55229 17,615 57212 19232
sls 17,592 liost 18260 55230 17,615 57213 19,232
L 54816 17,592 54984 » ’ 57214 19,232
sy i7sm o 18208 | ey s 57215 19232
e s Do 1868 57160 19266 7216 19564
A, e % 18,268 57161 19,266 37217 19,564,
54820 17,592 54988 s ey 10560 57218 19,564
54821 17,502 . 54989 12’263 e 19560 57219 19,564
Seos 11 —mseT Drael 57164 19,266 g
54823 , : ’ ,
4601 17,501 55157 17,35 a6 1ya% 57222 19,565
54825 - 17,591 55158 17,59 7169 . . 1938 57223 19,565
54826 17,591 . 55159...... 17,.;9% R ‘57168' - 19,267 57224 19,565
54827 17,501 55160 17,592 7168 o2, T3 15489
| 54828 17,591 55161 1 2 716 e 63885 15,489
54829 17,501 55162 17, % 57170 195207 63886 15,480
54830 17,501 55163 17,292 57171 19,383 63887 15,489
54831 17,591 55164 17’59 57172 e 63888 15,489
54832 17,591 55165 17, 9% 57173 19"3'83' 63829 15,489
54833 . 17,591 55166 17,231 57174 19’383 . 63890 15,489
54834 17,591 . 55167 .. . 1;,591 . - 57175-- - 9’383 63891 15,489
54835 17,501 55168 1o 27176 s, 63892 15,489
54836 17501 . 55169 e 57177 19.38 63893 15489
54837 17,501 . 55170 17,591 57178 19,383 63504 15489
54838 17,591 55171 1. 57179 19,383 63895 15489
54839 17,591 55172 17,591 57180 19,384 63930 14261
54840 17,501 55173 17,591 57181 20,076 63931 14261
54841 17,591 55174 1 ,5 1 57182 20,076 63932 14,261
54842 17,591 55175 17,531 57183 20,076 63933 14,262
54843 17,591 55176 17,591 57184 . 20,076 63934 14,262 °
54844 17,591 55177 17,591 57185 20,076 63935 14,262
54845 17,591 55178 17,5 I 57186 20,076 63936 14.262
54846 17,591 55179 %g, Sgl 57187 20,076 63037 14,262
54847 17,591 55180 15301 57188 20,076 63938 14,262
54848 17,591 55181 %ol 57189 20,076 63939 14,262
54849 17,591 55182 i ol 57190 20,076 63053 14,940
54850 17,591 55183 201 57191 20,076 63954 14,940~
54851 17,591 55184 17, . 57192 20,075 63955 14,940
54852 17,501 55195 17,58 57193 20,075 63956 14,940
54853 17,591 55196 17,589 57194 20,075 63957 14,940
54854 17,591 55201 };2% 57195 20,075 63958 14,940"
54855 17,591 55202 Core 57196 19,233 63950 14,940
54856 17,501 55213 17, 57197 19,233 63960 14,940
54857 17,591 - 17,616 57198 19,233 63961 14940
54858 17, , 571 19,233 63962 :
54850 17,591 55216 17,616 37200 19233 2023 15593
54860 17,591 55217 17,616 57201 19233 . 64024 15,503 -
54861 17,591 55218 17,616 27202 19,233 64025 15,594 -
54862 17,591 ggg% %;g}g 57203 19233 6402? ' ig,ggg
17,501 ~ ' ‘ 6402 ,
24863 17591 55221 17,616 57204 19,233
|
\
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: " Initialled Initiall Initialled Initialled
|
|

ACFX and ACFX an ACFX and ACFX and ,
‘Numbered Cost Numbered Cost Numbered Cost Numbered Cost
64028 $15,536 64045 $15,535 64125 $16,425 64142 $15,594
64029 15,536 64046 15,535 64126 16,425 - 64143 15,594
64030 15,536 64047 | - 15,535 64127 16,425 64144 15,594
64031 15,536 64048 15,535 64128 15,593 64145 15,594
- 64032 15,535 64049 15,535 64129 15,593 64146 15,594
64033 15,535 . 64050 15,535 64130 15,593 64147 15,594
64034 15,535 64051 15,535 64131 15,593 64148 15,594
64035 15,535 64052 15,535 64132 15,593 64149 15,594
64036 15,535 64053 15,535 64133 15,593 64150 15,594
64037 15,535 ? 64054 15,535 64134 15,593 64151 15,594
. 64038 15,535 NT65055 15,535 64135 15,593 64152 15,594
64039 15,535 64056 15,535 64136 15,594 64153 15,594
64040 15,535 64117 . 15,588 64137 15,594 64154 15,594
64041 . 15,535 64121 16,424 64138 15,594 64155 15,594
64042 15,535 . 64122 16,424 64139 15,594 64156 15,594
64043 15,535 64123 16,424 64140 15,504 64157 15,594
64044 15,535 64124 16,425 64141 15,594 w

| Total Cost IT «.oovv loueevei i, U e $11,055,753
RECAPITULATION
Cars Put Into Use On or After Janunary 1, 1970
Total Cost T ...........lo...coooiiiiiiiiii.. et i aaeaas $11,449,553
Total Cost II .......cooliiiiiiiiiiiiiiiiiiiiiinini, SR TP 11,055,753
Grand Total Cost ...oooi ottt et ce e e e $22,505,306

Total Number of Cars ....}....coovvveuvann... e ee et 1170
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ARTICQLE TWO

DEFiNITIONS

SecTION 2.01. Definitigns. The following terms (ex-
cept as otherwise expressly |provided or unless the context
otherwise requires) for all purposes of this Agreement shall
have the respective meanings hereinafter specified:

Affiliate of any corporatjon shall mean any corporation
which, directly or indirectly,| controls or is controlled by, or
is under common control wjth, such corporation. For the
purposes of this definition, gontrol (including controlled by
and under common control pith), as used with respect ‘to
any corporation, shall mean| the possession, directly or in-
directly, of the power to direct or cause the direction of
the management and policies of such corporation, whether
through the ownership of vpting securities or by contract
or otherwise. = - .

Default shall mean
(1) any Event of [Default; and *

and continuance of an event
of notice‘or the passage of
stitute an Event of - Default.

fault” if a Default shall have

which, with the givin;
time or both, would ¢

The Company shall “be in
occurred and be continuing.

Deposited Cash shall mgan the aggregate of '(a), the
proceeds from the sale of tHe Trust Certificates deposited
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with ‘thé Trustee pursuant to Section 3.01 and, when
required or indicated by the context, any Irvestments pur-
chased by the fise of such proceeds pursuant to the. provi-
sions of Section 9.04, and (b) any sums-restored to
Deposited Cashf from rentals pursuant to Section 5.04(B)
(1) (b) and on deposit with the Trustee.

Event of Default shall mean any event specified in Sec-

‘tion 6.01 to be pn Event of Default.'

lder, whé_n -usgd'wit_h respect tc;). Trust Cer-
include the plural as well as the singular

The word
tificates, shall
number. -

-~ Investmentq shall mean (i) bonds, notes or other direct
obligations of the United States of America or obligations
for which the flull faith and credit of the Urited States are
pledged to provide for the payment of the interest and prin-
cipal, in each cdse maturing within one year after the date
of investment therein, (ii) commercial paper given a rating
of at least “pritpe” or its equivalent by the National Credit
Office . or a sudcessor thereto or a similar rating service
substituted thettefor and (iii) certificates -of deposit of or
time deposits iff banks or trust companies incorporated and
doing business|under the laws of the United States of
America or one of the States thereof having a capital
and surplus aggregating at least $50,000,000.

- " Officers’ Certificate shall mean a certificate signed by
the Chairman 6f the Board, the President, a Vice President,
the - General Manager, the Secretary or any Assistant
Secretary and by the Treasurer or any Assistant Treasurer
of the Company} o B '

~ Opinion of Counsel shall mean an opinion in writing
signed by legal gounsel for the Company who shall be satis-
factory to the Trustee and who may be an employee of-the




‘subject to the terms of this Af

3

Company. The acceptance by

the Trustee of, and its action

on, an Opinion of Counsel sHall be sufficient evidence tha:
such counsel is satisfactory tq the Trustee.

Request shall mean a wi
therein specified, delivered to
than ten days prior to the d
and signed on behalf of the
the Board, the President, a V|
any Assistant Treasurer or f
Company. g

Trust Equipment shall me

itten request for the actior
the Trustee, dated not more
e of delivery to the Trustee
ompany by the Chairman of
ice President, the Treasurer,
he General Manager of the

in all Equipment at the time
rreement. '

The words herein, hereof, lrereby, hereto, hereunder and

words of similar import refer
and not to any particular Af
subdivision hereof.

ARTICLE

o this Agreement as a whole
ticle, Section, paragraph or

THREE

TruUsT CERTIFICATES AND ISSUANCE THEREOF

SectioN 3.01. Issuance of Trust Certificates. Upon
the sale of any of the Trust (lertificates, an amount equal
to the principal amount of the Trust Certificates so sold
shall, forthwith upon the issugnce thereof, be deposited in

cash with the Trustee.
Thereupon, without waitin
of this Agreement or of any

g for the récording or filing
pther instrument respecting

the Trust Equipment, the Trustee shall issue and deliver,
as the Company shall direct by} Request, Trust Certificates
in the aggregate principal amojnt so sold. :

The aggregate principal a
which shall be executed and de
this Section shall not exceed

ount of Trust Certificates
vered by the Trustee under
he Total Authorized Issue
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in the form of Trust Certificate, and the aggregate princi-
pal amount represented by all the Trust Certificates shall be
payable as heteinafter set forth.

SeECTION 3.03. Form, Execution and Characteristics of
Trust Certificptes.

(a) The [Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company as pro-
vided in Sectjon 7.01 shall be in substantially the forms
hereinbefore get forth.

(b) The Trust Certificates shall be signed in the name
and on behalf of the Trustee by the manual or facsimile
signature of ifs President, one of its Vice Presidents or one
of its Assistapt Vice Presidents and its corporate seal or a
facsimile therpof shall be affixed or imprinted thereon and
attested by th¢ manual signature of its Secretary or one of
its Assistant $ecretaries or one of its Assistant Trust Offi-
cers. In case|any officer of the Trustee whose signature,
whether facsimile or not, shall appear on any of the Trust
Certificates shall cease to be such officer of the Trustee
before the Tqust Certificates shall have been issued and
delivered by the Trustee or shall not have been acting in
such capacity [on the date of the Trust ‘Certificates, such
Trust Certifichtes may be adopted by the Trustee and be
issued and delfvered as though such persor. had not ceased
to be or had then been such officer of the Trustee.

(c) The Trust Certificates (i) shall be issuable in de-
nominations of $1,000 or any multiple thereof; (ii) shall be
registered, as fo both principal and dividends, in the name
of the holders| (iii) shall be transferable in whole or in part
upon presentation and surrender thereof fo: transfer at the
Corporate Tryst Office, accompanied by appropriate instfu-
ments of assighment and transfer, duly executed by the feg-
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, istered holder of the surrenfdered Trust Certificate or Cer-
l tificates or by duly authorizgd attorney, in form satisfactory
to the Trustee; (iv) shall He dated as of the date of issue
unless issued in exchange for another Trust Certificate or
Certificates bearing unpaid fividends from an earlier date,
in which case they shall be|dated as of such.earlier date;
(v) shall entitle the registerpd holder to dividends from the
date thereof; and (vi) shal] be exchangeable for an equal
aggregate principal amount of Trust Certificates of au-
thorized denominations. ‘

(d) Anything contained|herein to the contrary notwith-
standing, the parties hereto may deem and treat the regis-
tered holder of any Trust Cdrtificates as the absolute owner
of such Trust Certificates for all purposes and shall not e
affected by any notice to the kontrary.

(e) The Trusteee shall chuse to be kept at the Corporate
Trust Office books for the registration and transfer of the
Trust Certificates and, upon|presentation of the Trust Cer-
tificates for such purpose, the Trustee shall register ary
transfer as hereinabove provided, and under such reasonable
regulatlons as it may prescr be.

() For any reglstratlon transfer or exchange,. the

Trustee shall require the payment of a sum sufficient to reim-
burse it for any governmentdl charge connected therewith.

(g) Each Trust Certifidate delivered pursuant to ary
provision of this Agreement in exchange or substltutlcn
for, or upon the transfer of|the whole or any part, as the
case may be, of one or morq other Trust Certificates shall
carry all the rights to prindipal and to dividends accrued
and unpaid and to accrue, which were carried by the whole
or such part, as the case may be, of such one or more other
Trust Certificates, and, notwithstanding anything contained
in this Agreement, such Trust Certificate shall be so dated
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h nor loss in dividends or principal shall re-
pxchange, substitution or transfer.

that neither gai
sult from such

(h) The Ty
or exchange T}
preceding any d

ustee shall not be required to issue, transfer
ist Certificates for a period of ten days next
jvidend payment date.

D4. Replacement of Lost Trvst Certificates.
fust Certificate shall become mutilated or
bst, destroyed or stolen, then on the terms
and not otherwise, the Trustee shall execute
bw Trust Certificate of like tenor, date and
paring such identifying number or designa-

Section 3.
In case any T
defaced or be 1
herein set forth,
and deliver a n¢
maturity, and b

tion as the Trusg
tution for, and {
Trust Certificaf
same if lost, des
its guaranty on
The applicant £
Section shall fy
evidence to thein
of such Trust C
or stolen and d
muitilated, defa
tificate, and alsd
may be require
discretion, and
substitution or
and owned upotl
provisions are {
mutilated, defa
tificates and sh
remedies, any laj
acted to the conf

tee may determine, in exchange and substi-

jpon cancelation of, the mutilated or defaced

e, or in lieu of and in substitution for the

iroyed or stolen. The Compar.y shall execute

any Trust Certificates to be so delivered.

pr a new Trust Certificate pursuant to this

rnish to the Trustee and to the Company
satisfaction of the loss, destruction or theft
prtificate alleged to have been lost, destroyed
f the ownership and autherticity of such
red, lost, destroyed or stolen Trust Cer-
shall furnish such security or indemnity as
by the Trustee and by the Company in their
hall pay all expenses and charges of such
pxchange. All Trust Certificates are held
h the express condition that the foregoing
bxclusive in respect of the replacement of
fed, lost, destroyed or stolen Trust Cer-
b1l preclude any and all other rights and
w or statute now existing or hereafter en-
rary notwithstanding. ‘




ARTICLE FOUR

AcQuisiTION OF TRUST

EouipMENT By TRUSTEE;

DerosifrEp CAsH

SectioN 4.01. Acquisition of Equipment by Trustce.
The Company, as speedily af may be, shall cause to be sold

to the Trustee, as trustee fo

the holders of the Trust Cer-

tificates, all of the Equipment described in Schedule I here-
to. Such Equipment shall [be delivered to the person or
persons designated by the Tfustee as its agent or agents to
accept such delivery (who|may be one or more of the
officers or agents of the Company) and the certificate of any
such agent or agents as to| such delivery and acceptance
shall be conclusive evidence ¢f such delivery.

In the event that the C
or desirable to procure for
to include in the trust hereby
in lieu of any units of the H
in Schedule I hereto prior tg
ment by the Trustee or its
that any unit of the Equif

pany shall deem it necessary
the use of the Company, and
created, other new Equipment
quipment specifically described
the acceptance of such Equip-
ent or agents, or in the event
ment described in Schedule I

hereto shall suffer a Casudlty Occurrence as defired in

Section 5.08, prior to such
cause to be sold to the Tru
be substituted under the tru

ARTIC

LeasE Or Trust EgQu1y

pcceptance, the Company may
stee such other Equipment, o
St. - o

LE FIVE.

PMENT To THE CoMPANY

SectioN. 5.02. Equipm

nt Automatically Subjected.

As and when any Equipmept shall from time to time be
settled for hereunder by the
the same shall, ipso facto a

rustee or its agent or agents,
d without further instrument
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of lease or tramsfer, become subject to all the terms and
provisions hereqf.

SecrionN 5.03. Additional and Substituied Equipment
Subject Hereto] In the event that the Company shall, as
provided in Sections 4.01, 4.04 or 5.07, cause to be trans-
ferred to the Ttustee other Equipment in addition to or in
substitution for] any of the Equipment herzin specifically
described or subjjected hereto, such other Equipment shall be
included as pant of the Trust Equipment 5y supplement
uted by the Trustee and the Company and
to all the terms and conditions hereof in
all respects as though it had been part of the Equipment
herein specifically described.

SectioN 5.05. Termination of Lease. After all pay-
ments due or tg become due from the Company hereunder
shall have been| completed and fully made to the Trustee
(1) such payments shall be deemed to represent payment
of the full purghase price for the Company’s purchase at
such time of thg Trust Equipment from the Trustee, (2)
any moneys retpaining in the hands of the Trustee after
providing for afl outstanding Trust Certificates and after
paying the expepses of the Trustee, including its reasonable
compensation, shall be paid to the Company, (3) title to all
the Trust Equigment shall vest in the Company and (4) the
Trustee shall ekecute for record in public offices, at the
expense of the Qompany, such instrument or instruments in’
writing as reasdnably shall be requested by the Company in
order to make clear upon public records the Company’s title
to all the Trus§ Equipment under the laws of any juris-
diction; providefl, however, that until that time title to the
Trust Equipment shall not pass to or vest in the Company,
but title to and pwnership of all the Trust Equipment shall
be and remain ip the Trystee, notwithstanding the delivery




thereof to and the possession|
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and use thereof by the Com-

pany pursuant to this Agreement.

SEcTION 5.06. Indemnity. The Company covenants

and agrees to indemnify the]

Trustee against any and all

claims arising out of or conpected with the ownership or
use of any of the Trust Equipment, and particularly against
any and all claims arising oyt of the use of any patented

inventions in and about the T4
in all respects with the laws of
and of all the states and oth
Trust Equipment, or any unit

ust Equipment, and to comply
the United States of America
er jurisdictions in which the
thereof, may be operated, and

with all lawful acts, rules, regulations and orders of any
commissions, boards and othef legislative, executive, admin-
istrative or judicial bodies or pfficers having power to regu-

late or supervise any of the
without limitation all lawful

Trust Equipment, including
acts, rules, regulations and

orders of any body having corhpetent jurisdiction relating to

automatic coupler devices or a

tachments, air brakes or othe:

appliances; provided, howevey, that the Company may in
good faith contest the validifly of any such law, act, rule,

regulation or order, or the a

lication thereof to the Trust

Equipment or any part therepf, in any reasonable manner
which will not in the judgm¢nt of the Trustee materially
endanger the rights or intergsts of the Trustee or of the
holders of the Trust Certificates. The Company. shall not

be relieved from any of its o
of the assertion or enforcemsg
commencement or prosecutiof
thereof.

ARTIC]
EvEnTs oF DEFAy

SecrroN 6.01. Events of

nants and agrees that in casd:

igations hereunder by reason
nt of any such claims or the
h of any litigation in respect

[ E SIX
LT AND REMEDIES

Default. The Company cove-




(a) the Company shall default in the payment of any
part of th¢ rental payable hereunder neceded to pay the
principal o¢f any Trust Certificate as and when such
principal may become’ due, or if the Company shall de-
fault in thg payment of any other part of the rental pay-
able hereunyder (including advance rental) for more than
ten days after the same shall have become due and pay-
able, or

] | 10
|

(b) the Company shall make or suffer any unauthor-
ized assigfiment or transfer of its rights hereunder or
shall makel any unauthorized transfer or sublease (in-
cluding, fof the purpose of this clause, contracts for the
use thereofl) of any of the Trust Equipment, or, except
as herein duthorized, shall part with the possession of

~any of the Trust Equipment, and shall fail or refuse
-either to cquse such assignment or transfer or sublease
to be cancgled by agreement of all parties having any
interest th¢rein and recover possession of such Trust
Equipment| within 30 days after the Trustee shall have
demanded }n writing such cancelation and recovery of .
possession,|or within said 30 days to ceposit with the
~ Trustee a um in cash equal to the value, as of the date
- of such unguthorized action (determined in the manner
provided in subparagraph (1) of the last paragraph of
- Section 5.07), of such Trust Equipment (any sum. so
deposited tp be returned to the Company upon the can-
celation of|such assignment, transfer or sublease and
the recovery of possession by the Company of such
Trust Equipment), or . a

" (c¢) the] Company shall, for more than 60 days after
the Trustee|shall have demanded in writing performance
thereof, fail or refuse to comply with a:ay other of the
terms and ¢ovenants hereof on its part to be kept and
performed,|or to make provision satisfactory to the
‘Trustee for such compliance, or '
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(d) the lease providefl for herein shall be terminated

by operation of law, or

(e) any proceedings
against the Company foj

shall be commenced by or
any relief which includes, or

might result in, any modification of the obligations of

the Company hereunder,
on the Trust Certificates 3
in connection with the pus
by-the initial holders thef

under the guaranty endorsed
nd under any instrument macle
chase of the Trust Certificates
eof, or under any bankruptcy

or insolvency laws, or laws relating to the relief of debt-
ors, readjustments of indgbtedness, reorganizations, ar-
rangements, compositions or extensions, and, unless
such proceeding shall have been dismissed, nullified,

stayed or otherwise rendg
so long as such stay shal

red ineffective (but then only
continue in force or such ir-

effectiveness shall continfie), all the obligations of the
Company under this Agpeement, under the guaranty
endorsed on the Trust Ceitificates and under any instru-

ment made in connection
Certificates by the initial
been duly assumed in W
order or decree, by a trus
receivers appointed for th

ith the purchase of the Trust
holders thereof, shall not have
riting, pursuant to a court
tee or trustees or receiver or
> Company or for its property

in connection with any sugh proceedings in such manner

that such obligations shall have the same status as obli-
gations incurred by such frustee or trustees or receiver
or receivers, within 30 dalys after such appointment, if
any, or 60 days after such proceedings shall have been
commenced, whichever shpll be earlier,

then, in any such case (herein sometimes called an Event
of Default), the Trustee in jts discretion may, and upon
the written request of the holders of a majority in principal
amount of the then outstandinjg Trust Certificates shall, by
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notice in writing delivered to the Company, declare to be
due and payabl¢ forthwith the entire amount of the rentals
(including any| unpaid advance rental, but not including
rentals required for the payment of dividends accruing after
the date of such declaration) payable by the Company as
set forth in Segtion 5.04 and not theretoforz paid. There-
upon the entire|amount of such rentals shall forthwith be-
come and shall be due and payable immecliately without
further demand, together with interest at the Penalty Rate,
to the extent legally enforceable, on any portion thereof
overdue. :

In case one pr more Events of Default shall happen, the
Trustee in its fliscretion also may, and upon the written
request of the Holders of a majority in principal amount of
the then outstahding Trust Certificates shall, by notice in
writing deliverdd to the Company, declare the principal of
all the Trust (ertificates then outstanding to be due and
payable, and thkreupon the same shall become and be im-
mediately due apd payable.

In case the Company shall fail to pay any instalment of
rental payable pursuant to Section 5.04 in respect of the
principal of, or|dividends or interest on, the Trust Certifi-
cates when and jas the same shall have become due and pay-
able hereunder, pnd such Default shall have continued for a
period of ten dpys, the Trustee, in its own name and as
trustee of an exipress trust, shall be entitled and empowered
to institute any fction or proceedings at law or in equity for
the collection of the rentals so due and unpaid, and may
prosecute any such action or proceedings to judgment or final
decree, and may| enforce any such judgment or final decree
against the Conjpany or other obligor upon the Trust Cer-
tificates and collect in the manner provided by law out of
the property of the Company or other obligor upon the Trust
Certificates wherever situated the moneys adjudged or
decreed to be payable. o ’




In case there shall be ps

other obligor upon the Tr
ruptcy Act or any other ap
or trustee shall have been 4
Company or such other o
judicial proceedings relativ
obligor, or to the creditors
such other obligor, the Tru
rental payments hereunder
Trust Certificates shall ther]

ruptcy or for the reorgan%
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nding proceedings for.the bank-
ization of the Company or any
st Certificates under the Bank-
blicable law, or in case a receiver
ppointed for the property of the
bligor, or in case of any other
e to the Company or such other
or property of the Company or
stee, irrespective of whether the
or the principal amount of the
be due and payable as herein or

therein expressed whether py declaration or otherwise znd

irrespective of whether thg
demand or declaration pur
Section, shall be entitled an
such proceedings or otherw

Trustee shall have made any
suant to the provisions of this
1 empowered, by intervention in
ise, to file and prove a claim or

claims for the entire amount of the rentals (including any
unpaid advance rental, but npt including rentals required for

the payment of dividends

cruing after the date of such

declaration) and to file such other papers or documents as

‘may be necessary or advis

le in order to have the claims

of the Trustee (including any claim for reasonable compen-
sation to the Trustee, its agents, attorneys and counsel, and
for reimbursement of all expenses and liabilities incurred,

and all advances made, by t
its gross negligence or wiliu
of the Trust Certificates all
collect and receive any mon
or deliverable on any such
amounts received with respq
of the Trust Certificates and
and any receiver, assignee (
organization is hereby auth

e Trustee except as a result of
misconduct) and of the holders
wed in such proceedings and to
eys or other property payable
claims, and to distribute all
ct to the claims of the holders
of the Trustee on their behalf;
)r trustee in bankruptcy or re-
porized by each of the holders

of the Trust Certificates to tnake payments to the Trustee,
and, in the event that the Trustee shall consent to the making
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of payments dire¢tly to the holders of the Trust Certificates,
to pay to the Tgustee such amount as shall be sufficient
to cover reasonalple compensation to the Trustee, its agents,
attorneys and co{lnsel, and all other expenses. and liabilities
incurred, and allfadvances made, by the Trustee except as
a result of its grpss negligence or wilful misconduct.

All rights off action and to assert claims under this
Agreement, or uder any of the Trust Certificates, may be
enforced by the Tjrustee without the possession of any of the
Trust Certificate$ or the production thereof on any .trial or
other proceeding$ relative thereto, and any such action or
proceedings instifuted by the Trustee shall be brought in its .
own name as-trutee of an express trust, and any recovery
of judgment shall be for the ratable benefit of the holders
of the Trust Certificates. In any proceedings b-ought by the
Trustee (and alsp any proceedings involving the interpre-
tation of any prpvision of this Agreement 1o which the
Trustee shall be 4 party) the Trustee shall be held to. repre--
sent all the holderfs of the Trust Certificates, and-it shall not
be necessary to make any holders of the Trust Certificates
parties to such proceedings.

SectioN 6.03. Remedies. In case of the happening of
any Event of Default, the Trustee may by its agents enter
upon the premiseq of the Company and of any Affiliate or of
any sublessee (on other person having acquired the use of
the Trust Equipmpent) where any of the Trust Equipment
may be and take possession of all or any part of the Trust
Equipment and withdraw the same from said premises,
retaining all payments which up to that time may have been
made on account|of rental for the Trust Equipment and
otherwise, and shill be entitled to collect, receive and retain
all unpaid per digm, mileage or other charges of any kind
earned by the Tru$t Equipment or any part thercof, and may
lease or otherwise contract for the use of the Trust Equip-




~withdrawal or lease or sa

ment or any part thereof
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, or with or without retaking

possession thereof (but only after declaring due and payable

the entire amount of rentz

Is payable by the Company and

the principal of -all the theh outstanding Trust Certificates,

as provided in Section 6.01

) may sell the same or any part

thereof, free from any and all claims of the Company at
law or in equity, in one lotjand as an entirety or in separate
lots, at public or private dale, for cash or upon credit, in
its discretion, and may proceed otherwise to enforce its
rights and the rights of fhe holders of then outstanding
Trust Certificates, all subjject to any mandatory require-
ments of law applicable thereto. Upon any such sale, the
Trustee itself may bid for [the property offered for sale or
any part thereof. Any such sale may be held or conducted
at such place and at such fime as the Trustee may specify,
or as may be required by 1qw, and without gathering at the

place of-sale the Trust Eq

in such manner as the Try
the Company may and sha|
to bid at any such sale. T

Company shall cease to h
respect of the Trust Equ
rights and remedies shall
been waived and surrender
ments theretofore made by
of the Trust Equipment or
pany any legal or equitable
Equipment or any of it or
law or in equity in respect
the Trustee or the holders
taking possession, withdra
Equipment by the Trustee]
by the Trustee from the Cq
after due and payable, or

pment to be sold, and in general
stee may determine; but so that
|l have a reasonable opportunity
Jpon: such taking possession or
e of the Trust Equipment, the
ave .any rights or remedies in
jpment hereunder, but all such
be deemed thenceforth to have
bd by the Company, and no pay-
the Company for the rent or use
any of it shall give to the Com-
nterest or title in or to the Trust -
any cause or right of actier. at
pf the Trust Equipment against
bf interests hereunder. No sich
wal, lease or sale of the Trust
shall be a bar to the recovery
pbmpany of rentals then or there-
of principal and dividends in




respect of the Trf
and remain liable

realized as, with

Trust Equipment

payment in-full o
this Agreement.

SectioNn 6.03.
shall exercise ar
Sections 6.01 and
to the Trustee, aj
from the Compa

every sale or leg
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ist Certificates, and the Company shall be

for the same until such suras have been
the proceeds of the lease or sale of the
, shall be sufficient for the discharge and
f all the obligations of the Company under

Application of Proceeds. 1f the Trustee
y of the powers conferred upon it by
6.02, all payments made by the Company
hd the proceeds of any judgment collected
ny by the Trustee, and the proceeds of
ise by the Trustee of any of the Trust

Equipment, together with any other sums which may then

be held by the T
(other than sumj
Trust Certificate
shall be applied by
ing order of prio
advarces made (
with the provisi

Fustee under any of the provisions ‘hereof:
b held in trust for the payment of specific
b or a part thereof, or dividends thereon),
y the Trustee tothe payment, in the follow-
Fity, (a) of all proper charges, expenses or
r incurred by the Trustee in accordance
ns of this Agreement and (b) of the

dividends then dhe, with interest on overdue dividends at

the Penalty Rat

to the extent legally enforceable, and of

the principal of gll the outstanding Trust Cer-ificates, with
interest thereon pt the Penalty Rate, to the extent legally
enforceable, fron the last preceeding dividend payment date;
whether such Tryst Certificates shall have then matured by

their terms or n
proceeds shall bg
rata without prd

After all such
title to any of th
be conveyed by t
further liabilities
If after applying

t, all such payments to be in full if such
sufficient, and if not sufficient, then pro
ference between principal aad dividends:
payments shall have been made in full, the
e Trust Equipment remaining unsold shall
he Trustee to the Company free from any
or obligations to the Trustze hereunder.
 all such sums of money realized by the




Trustee as aforesaid there
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shall remain any amount due

to the Trustee under the provisions hereof, the Comparny

agrees to pay the amount of
after applying as aforesaid

such deficit to the Trustee. [f
the sums of money realized by

- the Trustee there shall rem3in a surplus in the possession

of the Trustee, such surplus|shall be paid to the Company.

SectioN 6.04. Waivers
ration of the acceleration of

of Default. Prior to the decla-
the maturity of the rentals and

of the maturity of all the Tgust Certificates as provided :n
Section 6.01, the holders of 4 majority in aggregate unpaid
principal amount of the Trust Certificates at the time out-
standing may on behalf of|the holders of all the Trust

Certificates waive any past

Default and its consequences,

except a Default in the payment of any instalment of rental

payable pursuant to Section
of, or dividends or interest o

5.04 in respect of the principal
, the Trust Certificates, but no

such waiver shall extend to of affect any subsequent Default
or impair any right consequent thereon.

If at any time after the principal of all the Trust Cer-
tificates shall have been declpred and become due and pay-

able or if at any time after t
have been declared and be

entire amount of rentals shzll
fome dué and payable, all as

provided in Section 6.01, alll arrears of rent (with interest
at the Penalty Rate upon any overdue instalments, to the
extent legally enforceable) | the expenses’ and reasonatle

compensation of the Trust
of the trust occasioned by t

pe, together with all expenses
he Company’s Default, and all

other sums which shall haye become due and payable by
the Company hereunder shal] be paid by the Company before
any sale or lease by the Trugtee of any of the Trust Equip-

ment, and every other Defau

|t shall be made good or secured

to the satisfaction of the Trustee and the holders of the
Trust Certificates, or provisjon deemed by the Trustee to He
refor, then, and in every such

adequate shall be made the
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case, the Trustee, if so requested by the holders of a
majority in aggfegate unpaid principal amount of the Trust
Certificates then outstanding according to their terms, shall
by written notice to the Company waive thie Default by
reason of whicl there shall have been such declaration or
declarations and the consequences of such Default, but no
such waiver shafl extend to or affect any subsequent Default
or impair any rjght consequent thereon.

SeEcTION 6.05. Obligations of Company Not Affected
by Remedies. No retaking of possession of the Trust Equip-
ment by the Trustee, or any withdrawal, lease or sale
thereof, nor any action or failure or omissior. to act against
the Company of in respect of the Trust Equipment, on the
part of the Trpistee or on the part of the holder of any
Trust Certificate, nor any delay or indulgence granted to
the Company by the Trustee or by any such holder, shall
affect the obligations of the Company hereunder or the
obligations of the Company under the guaranty endorsed on
the Trust Certificates. The Company hereby waives presen-
tation and demajnd in respect of any of the Trust Certificates
and waives notfce of presentation, of demand and of any

Default in the gayment of the principal of and d1v1dends on
the Trust Certificates.

SecTION 6.06. C ompany .to Deliver Trust Equipment
to Trustee. Inl case the Trustee shall rightfully demand
possession of apy of the Trust Equipment in pursuance of
this ‘Agreement, the Company will, at its own expense,
forthwith and ip the usual manner and at usuial speed, cause
such Trust Eqdipment to be drawn to such point or points
as shall reasonably be designated by the Trustee and will
there deliver cause to be delivered the same to the
Trustee; or, at|the option of the Trustee, the Trustee may
keep such Tru§t Equipment, at the expense of the Com-
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pany, on any lines of railroad or premises approved by the

Trustee until the Trustee shall have leased, sold or other-

wise disposed of the same. | The performance of the fore-
going covenant is of the gssence of this Agreement and
upon application to any cqurt having jurisdiction in the
premises, the Trustee shallfbe entitled to a decree against
the Company requiring the¢ specific performance thereof.

SectioN 6.07. Trustedto Give Notice of Default. The
Trustee shall give to the holders of the Trust Certificares

notice of each Default heteunder known to the Trusiee

within 30 days after the dccurrence thereof, unless rem-
edied or cured before the giying of such notice.

SectioN 6.08. Controll by Holders of Trust Certifi-
cates. The holders of a fmajority in aggregate unpaid
principal amount of the ther outstanding Trust Certificates,
by an instrument or instryments in writing executed and
delivered to the Trustee, shall have the right to direct the
time, method, and place of|conducting any proceeding :or

any remedy available to the[Trustee, or exercising any trist

or power conferred on the Trustee; provided, however, that
the Trustee shall have the right to decline to follow any
such direction if the Trusfee shall be advised by counsel
that the action so directed mhay not lawfully be taken.

- SecTiON 6.09. Limitdtions on Suits by Holders of
Trust Certificates. No holder of any Trust Certificate shall
have any right by virtue or] by availing of any provision of
this Agreement to institute any action or proceedings at
law or in equity or in bapkruptcy or otherwise, upon or
under or with respect to this Agreement, or for the appoint-
ment of a receiver or trustee, or for any other remedy
hereunder, unless such holder previously shall have giver to
the Trustee written notice pf a Default and of the continu-
‘ance thereof, as herein proyided, and unless also the holders




of a majority
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n aggregate principal amount of the Trust

Certificates thgn outstanding shall have made written re-
quest to the Trustee to institute such actior. or proceeding
in its own nam¢ as trustee hereunder and shall have offered

to the Trustee

buch reasonable indemnity as it may require

against the cogts, expenses and liabilities to be incurred
therein or thergby, and the Trustee for 60 days after its

receipt of such

notice, request and offer of indemnity shall

have failed to ipstitute any such action or proceedings and

no direction infonsistent with such written request shall

have been givej
and no one or

to the Trustee pursuant tc Section 6.08;
ore holders of Trust Certificates shall have

any right in an)y manner whatever to affect or prejudice
the rights of agy other holder of Trust Certificates, or to

obtain or seek tp obtain priority over any other such holder

or to enforce any right under this Agreement, except in

‘the manner herpin provided and for the equal, ratable and

common benefitf of all holders of Trust Certificates. For
the protection gnd enforcement of the provisions of this

‘withstanding ar

Section, each a

d every holder of a Trust Certificate and

the Trustee shall be entitled to such relief as can be given

either at law or

SecTioNn 6.
Trust Certificat

right of any h
payment of the

in equity.

ps to Sue for Principal and Dividends. Not-
y other provision in this Agreement the
blder of any Trust Certificate to receive
principal of and dividends on such Trust

Certificate, on gr after the respective due dates expressed
in such Trust (ertificate, or to institute suit for the en-

forcement of an
dates, shall not

y such payment on or after such respective

@e impaired or affected without the consent

of such holder, éxcept no such suit shall be instituted if and
to the extent that the institution or prosecution thereof or

the entry of jud

pment therein would, under apphcable law,

10. Unconditional Right of Holders of
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result in the surrender, impa
title reserved under this Agrd
ject hereto.

SEcTION 6.11. Remedies
datory Requirements of Law
ment provided in favor of th
the Trust Certificates shall

1

irment, waiver or loss of tha
ement upon any property sub-

Cumulative; Subject to Man-

The remedies in this Agree-
e Trustee and the holders of
hot be deemed exclusive, but

shall be cumulative, and sh

1 be in addition to all other

remedies in their favor exisfing at law or in equity; and
such remedies shall be subject in all respects to any manda-
tory fequirements of law at the time applicable thereto, to
the extent such requirements fnay not be waived on the part
of the Company.

ARTICLE SEVEN

ADDITIONAL COVENANTS AND AGREEMENTS BY
THE CMPANY

Secrion 7.01. Guaranty of Company. The Company
guarantees that the holder of|each of the Trust Certificates
shall receive the principal amjount thereof, in such coin or
currency of the United Stateg of America as, at the time of
payment, shall be legal tend¢r for the payment of publiz
and private debts, when and s the same shall become dus
and payable, in accordance with the provisions thereof or of
this Agreement (and, if not |so paid, with interest thereon
until paid at the Penalty Rate to the extent legally enforce-
- able), and shall receive dividpnds thereon in like money at
the rate specified therein, at fhe times and place and other-
wise as expressed in the Trugt Certificates and this Agree-
ment (and, if not so paid, wijth interest thereon until paid
at the Penalty Rate, to the extent legally enforceable) ; and

the Company agrees to endq
Certificates, at or before-the
by the Trustee, its guaranty
principal thereof and of the

prse upon each of the Trust
issuance and delivery thereof
bf the prompt payment of the
lividends thereon, in substan-

$




tially the form|
shall be signed
by the manua
Vice President
Company who
shall cease to
shall have bee
shall not have
the Trust Cert
as effective an
person who sig
had then been

SecTION 7
agrees that it
vision for the
charge, assess
might become

02. Discharge of Liens.
rill pay and discharge, or make adequate pro-
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herein set forth. Said guaranty so endorsed

in the name and on behalf of the Company
or facsimile signature of its President, a
or the Treasurer. In case any officer of the

ke signature shall appear on said guaranty
be such officer before the Trust Certificates
n issued and delivered by rthe Trustee, or
been acting in such capacity on the date of
ificates, such guaranty shall nevertheless be
i binding upon the Company as though the
bned said guaranty had not ceased to be or

such officer.
The Company
payment or discharge of, any debt, tax,

ent, obligation or claim which if unpaid
lien or charge upon or against any of the

Trust Equipm¢nt; but this provision shall. not. require the
payment of any such debt, tax, charge, assessment, obllga—
tion or claim so long as the validity therecf shall be con-
tested in good [faith and by appropriate legal proceedings,
provided that such contest will not matetially endanger the
rights or intergsts of the Trustee or of the holders of. the

Trust Certific
the Trustee wi

~ SECTION 7,
agrees to do al
of further asst

tes and the Company shall have furnished
th an Opinion, of Counsel to such effect, -

03. Further Assurantes. The Company
such acts and execute all such instruments
rance as it shall be reasonab’y requested by

the Trustee to dlo or execute for the purpose of fully carry-

‘ing out and e
hereof.

SEcTION 7.

pany agrees ng

fectuating this Agreement and the intent

P4. Merger or Comsolidaticn. The Com-
it to merge or consolidate with any other
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corporation unless the survivpr of such merger or consoli-
dation shall be a solvent corporation organized under the
laws of the United State of America or a State thereof or
the District of Columbia and quch survivor (if not the Com-
pany) shall assume all the fobligations and liabilities o
the Company hereunder and as guarantor of the Trust
| Certificates.

ART’ICL}%: EIGHT
CONCERNING THE HOLDERE OF TrUST CERTIFICATES

SectioN 8.01. Ewidence pf Action Taken by Holders
of Trust Certificates. Whenpver in this Agreement it is
provided that the holders of |a specified percentage in ag-
gregate unpaid principal amount of the Trust Certificates
may take any action (includinjg the making of any demancd
or request, the giving of any| notice, consent or waiver or
the taking of any other action), the fact that at the time
of taking any such action the fholders of such specified per-
centage have joined therein mhay be evidenced by any in-
strument or any number of jnstruments of similar tenor
executed by holders of Trust| Certificates in person or by
agent or proxy appointed in Writing.

and of Holding of Trust Certificates. The execution of
any instrument by a holder pf Trust Certificates or his
agent or proxy may be proved by the \certiﬁcate of any
notary public or other officer qf any jurisdiction within the
United States of America authorized to take acknowledg-
ments of deeds to be recorded|in such jurisdiction that the
person executing such instrument acknowledged to him the
execution thereof, or by an affidavit of a witness to such
execution sworn to before any such notary or other such
officer.

Section 8.02. Proof of +Execution of Instruments
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The ownefship of Trust Certificates may be proved by
the register of such Trust Certificates or by a certificate
-of the registtar thereof.

SECTION 3.03. Trust Certificates Owned by Company.
In determining whether the holders of the requisite princi-
pal amount of| the Trust Certificates have concurred in any
direction, reqgest or consent under this Agreement, Trust
Certificates which are owned by the Company or by any
other obligor pn the Trust Certificates or by an Affiliate of
the Company ¢r any such other obligor shall be disregarded,
except that for the purpose of determining whether the
Trustee shall be protected in relying on anv such direction,
request or congent, only Trust Certificates which the Trustee
knows are sojowned shall be disregarded

SectioN 8.04. Right of Revocation of Action Taken.
At any. time pfior to (but not after) the evidencing to the
Trustee, as prpvided in Section 8.01, of the taklng of any
action by the holders of the required percentage in aggre-
gate unpaid principal amount of the Trust Certificates
specified in this Agreement, any holder of a Trust Certifi-
cate may, by filing written notice with the Trustee at its
Corporate Tryst Office and upon proof of holding as pro—
vided in Sectign 8.02, revoke such action in so far as con-
cerns such Tryst Certificate. Except as aforesaid, any such
action taken by the holder of any Trust Certificate shall be
conclusive and binding upon-such holder and upon all future
holders and oyners of such Trust Certificate and of any

Trust Certifica
for, irrespectiy

te issued in exchange or substitution there-
e of whether or not any notation in regard

thereto is made upon such Trust Certificate. Any action

taken by the ho
unpaid princip
in this Agreenfe
Company, the
tificates.

[ders of the required percentage in aggregate
il amount of the Trust Certificates specified

ent shall be conclusive and binding upon the

Trustee and the holders of all the Trust Cer-‘




25

" SEctioN 8.05. Amendment or Waiver. Any provision
of this. Agreement may be|amended or waived with the
written consent of the holderf of not less than 6624 % of the
aggregate unpaid principal amount of the Trust Certificates
then outstanding; provided, |however, that no such amend-
ment or waiver shall (1) r¢duce the amount of principal,
change the amount or dates|of payment of instalments of
principal or reduce the rate pr extend the time of payment
of dividends with respect to[the Trust Certificates withoit
the consent of the holders|of each Trust Certificate so
affected, (2) reduce the ampunt of or extend the time of
payment of any rentals payaple under the Equipment Trust
Agreement or release or prqvide for the release of any of
the Trust Equipment or any other property or cash held
by the Trustee in trust, otherwise than as expressly pe:r-
mitted by the present terms f this Agreement, without the
consent of the holders of 100% of the aggregate unpaid
principal amount of Trust Cprtificates then outstanding, or
(3) reduce the percentage of [the aggregate unpaid principal
amount of Trust Certificateg then outstanding, the holders
of which are required to approve any amendment or to
effect any waiver. ‘

ARTICLE NINE
THE TRUSTEE

" SEctioN 9.01. Acceptange of Trust. The Trustee here-
by accepts the trust imposed jipon it by this Agreement and
agrees to perform the same gs herein expressed.

Secrion 9.02. Duties and Responsibilities of the Trus-
tee. In case an Event of Default has occurred (which has
not been cured), the Trustee ghall exercise stich of the rights
and powers vested in it by thi§ Agreement, and use the same
degree of care and skill in their exercise, as a prudent man
would exercise or tise under the circumstances in the conduct
of his own affairs. ‘
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‘No provision of this Agreement shall be construed to

relieve the Trus
tion, its own nej
conduct, except

(a) prid
and after thq

have occurrg

(1)
shall be
of this

tee from liability for its own negligent ac-
pligent failure to act, or its own wilful mis-
that

r to the occurrence of an Event of Default
p curing of all Events of Default which may
d:

the duties and obligations cf the Trustee
Hetermined solely by the express provisions

Agreement, and the Trustee shall not be

liable exgept for the performance of such duties and

obligatio

is as are specifically set forth in this Agree-

ment, anfl no implied covenants or otligations shall

be read
and

into this Agreement against the Trustee;

(2) in the absence of bad faith on the part of
the Trusfee, the Trustee may conclusively rely, as
to the tryth of the statements and the correctness of

the opini

pns expressed therein, upon any certificates

or opiniﬂzs furnished to the Trustee and conform-

ing to t
the case

requirements of this Agreement; but in
pf any such certificates or opinions which

by any provision hereof are specifically required to
be furnighed to the Trustee, the Trustee shall be

under a

duty to examine the same to determine

whether

this Agrdement;

r not they conform to the requirements of

o

(b) the Trustee shall not be liable for any error of
judgment made in good faith, unless it shall be proved
that the Trustee was negligent in ascertaining the per-

tinent facts

that its action or inaction was contrary to

the express provisions of this Agreement;

(c) the

e

[rustee shall not be liable with respect to

any action tgken or omitted to be taken %y it in good




faith in accordance with
a majority in aggregate 1
then outstanding Trust (
method and place of cond
remedy available to the ]
or power conferred upon
ment;

(d) the Trustee may
acting or refraining fro

p7

the direction of the holders of
inpaid principal amount of the
ertificates relating to the time,
ucting any proceeding for ary
rustee, or exercising any trust
the Trustee, under this Agre:-

rely and shall be protected ‘n
n acting upon any resolution,

certificate, statement, insrument, opinion, report, notice,

request, consent, order,
other paper or document
to have been signed or pj
parties;

(e) the Trustee may
Opinion of Counsel shall
tion and protection in r

[rust Certificate, guaranty or
believed by it to be genuine and
esented by the proper party or

consult with counsel, and arny
be full and complete authoriza-
pspect of any action taken or

suffered by it hereunder in good faith and in accordance

with such Opinion of Cq
express provisions of this

(f) the Trustee shall
ercise any of its rights
Agreement at the reques
the holders of the Trust C
visions of this Agreems¢
have offered to the Trus
demnity against the costs
might be incurred therei;

(g) the Trustee shal
taken by it in good faith
ized or within the discre
ferred upon it by this A

Secrion 9.03. Applicat
agrees to apply the rentals

unsel and mot contrary to ary
Agreement;

be under no obligation to ex-
pbr powers vested in it by this
E, order or direction of any of
ertificates, pursuant to the pro-
nt, unless such holders shall
tee reasonable security or in-
, expenses and liabilities which
h or thereby; and

1 not be liable for any acticn
ind believed by it to be autho:-

tion or rights or powers con-
preement. '

on of Rentals. The Trustee
received by it under Section
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5.04(B) when hnd as the same shall be received, and to the
extent that such rentals shall be sufficient tterefor, for the
purposes specified in Section 5.04(B).

The Trusteg shall not be required to undertake any act
or duty in the|way of insuring, taking care of or taking
possession of the Trust Equipment or to undertake any
other act or duty under this Agreement until fully in-
demnified by the Company or by one or more of the holders
of the Trust Certificates against all liability and expenses;
and the Trustee shall not be responsible fcr the filing or
recording or refiling or re-recording of this Agreement or
of any supplempnt hereto or statement of new numbers.

SecrioN 9.04. Funds May be Held by Trustee; Invest-
ments. Any mpney at any time paid to or held by the
Trustee hereunfler until paid out by the Trustee as herein
provided may be carried by the Trustee on deposit with
itself, and the [Trustee will allow interest upon any such
moneys held by]it in trust at the rate generally allowed by
it upon depositsjof a similar character.

At any timg, and from time to time, if at the time no
Event of Defaplt shall have occurred and be continuing,
the Trustee, on Request, shall invest and reinvest Deposited
Cash held by’it ¢r cash deposited with it pursuant to Section
3 5.07 or Sectiory 5.08 (hereinafter in this Section called
Replacement Fynds) in Investments, at such prices, not in
excess of fair tharket value at the time of investment, in-
cluding any premium ahnd accrued interest, as are set forth
in such Request] such Investments to be held 1y the Trustee
in-trust for the |benefit of the holders of the Trust Certifi-
cates. - e .

The Trusteq shall, on Request, or the Trustee may, in
the event fundsjare required for payment against delivery
of Trust Equip+|ent or for payment of the principal of or
y Trust Certificate, sell such Investments,

dividends on anl




‘that purpose under the provi
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or any portion thereof, and frestore to Deposited Cash o:

Replacement Funds, as the cap

e may be, the proceeds of any

such sale up to the amount ppid for such Investments, in-

cluding accrued interest, or

apply such proceeds to the

payment of said principal or flividends if and to the extent
such proceeds are needed thefefor.

The Trustee shall restore fo Deposited Cash or Replace-
ment Funds, as the case may be P, out of rent received by it fo:

ions of Section 5.04(B) (1),

an amount equal to any expenses incurred in connection

with any purchase or sale
amount equal to any loss of p
redemption of any Investme
amount paid therefor, includi

The Company, if not to th|
Default, shall be entitled to r
provided in the first paragr

~interest (in excess of accrued

Cash at the time of purchase)
realized from any sale or red

SeEctioN 9.05. Trustee
or Defects in Equipment or
liable to anyone for any dela
Trust Equipment, or for an
manufacturers thereof or of
fect in any of the Trust Equ
nor shall anything herein be
the part of the Trustee in res
tation on the part of the Tr
thereof or in respect of the tit

The Trustee may perfor
respect to the delivery and ac
ment by or through such attor
shall appoint, and shall be ans;

f Investments and also an
incipal incident to the sale or
ts for a sum less than the
g accrued interest.
knowledge of the Trustee it -
ceive any interest allowed as-
ph of this Section and any
interest paid from Depositec.
or other profit which may be
mption of Investments.

t Liable for Delivery Delays
tle. The Trustee shall not be
in the delivery of any of the
default on the part of the .
he Company, or for any de-
pment or in the title thereto,
construed as a warranty on
ect thereof or as a represen-
stee in respect of the value
e thereto or otherwise.
its powers and duties with
feptance of the Trust Equip-
hiey, agents and servants as it -
verable only for its own acts,
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wilful defaults and not for the default or
misconduct of any attorney, agent or servant appointed by
it in respect thereof with reasonable care.

‘"The Trustee shall be entitled to receive payment of all
of its expensep and disbursements hereunder, including rea-
sonable counsgl fees, and to receive reasonable compensation
for all services rendered by it in the execution of the trust
hereby createq, all of which shall be paid by the Company.

The Trustee in its individual capacity may own, hold
and dispose off Trust Certificates. :

Any moneys at any time held by the Trustee or'any pay-
ing agent herqunder shall until paid out or invested by the
Trustee or any paying agent as herein provided, be held by
it in trust as herein provided for the benefit of the holders of
the Trust Certjificates.

SECTION 9.06. Resignation and Removil; Appointment
of Successor Trustee.

(a) The Trustee may resign and be discharged of the
trust created Hy this Agreement by giving 30 days’ written
notice to the Company and such resignation shall take effect
30 days after the delivery thereof to the Company or upon
receipt by the |Trustee of an instrument of acceptance exe-

cuted by a sticcessor trustee as hereinafter provided 1n
Section 9.07.

(b) The Trustee may be removed at any time by an in-
strument in writing signed by the holders of a majority in
principal amoynt of the Trust Certificates then outstanding,
delivered to thg Trustee and to the Company.

(c) If at any time the Trustee shall resign or be removed
or .otherwise bgcome incapable of acting or, if at any time a
vacancy shall dccur in the office of the Trustee for any other
cause, a succegsor trustee may be appointed by the holders
of a majority ¢f the aggregate principal amount of the then




.vided in Section 9.06 shall exed

3

|

outstanding Trust Certificateg by an instrument in writing

delivered to the Company and
trustee shall be appointed by
cates as herein authorized, the
writing executed by order of

the Trustee. Until a successor
the holders of Trust Certifi-
Company by an instrument ir,
its Board of Directors shal.

appoint a trustee to fill such v#cancy. A successor trustee so
appointed by the Company shall immediately and without
further act be superseded by h successor trustee appointed

by the holders of Trust Certif]
above. Every successor truste

cates in the manner provided
e appointed pursuant to this

Section shall be:a national bank, or a bank or trust company

incorporated tuinder the laws of]

the State of New York, hav-

ing its principal office in the Borough of Manhattan in the

City of New York, and havif

qualified and able to accept

g capital and surplus of not

e trust upon reasonable or

less than $50,000,000, if there%e such an institution willing,

customary terms.

(d) The Company shall gi
removal or incapacity of the

ve notice of each resignation,
hen Trustee or of a vacancy

occurring in the office of the [Trustee for any other cause

and of each appointment by {
trustee pursuant to paragraph

ing written notice of such eveﬁ

prepaid, to the holders of all oy

- SectioN 9.07. Acceptanc
cessor Trustee. Any successd

to the Company and to its preds
accepting such appointment hg
resignation or removal of the
come effective and such sucq
further act, deed or conveyancd

the rights, powers, duties and qﬁbligations of its predecessor

hereunder, with like effect as if|originally named as Trustee

he Company of a successor
(c) of this Section by mail-
t by first-class mail, postage
tstanding Trust Certificates.

e of Appoiniment by Suc-
r trustee appointed as pro-
ute, acknowledge and deliver
pcessor trustee an instrument
reunder, and thereupon the
predecessor trustee shall be-
essor trustee, without any
, shall become vested with all
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herein; but, nd
pany or of the]
then unpaid,
deliver an ins{
all the rights
Upon request
shall execute
fully and cert
cessor trustee
ing to act sha]
or funds held
amounts then
tion 9.05.

vertheless, on the written request of the Com-
Successor trustee, upon payment of its charges
the trustee ceasing to act shall execute and
rument transferring to such successor trustee
and powers of the trustee so ceasing to act.
of any such successor trustee, the Company
pany and all instruments in writing for more
pinly vesting in and confirming to such suc-
all such rights and powers. Any trustee ceas-
1, nevertheless, retain a lien upon all property
or collected by such trustee to secure any
due it pursuant to the provisions of Sec-

SECTION
Any corporat
with which it|
sulting from
Trustee shall |
hereunder, pr
under the pro
or filing of an

D.08. Merger or Consolidation of Trustee.
on into which the Trustee may be merged or
may be consolidated or any corporation re-
any merger or consolidaticn to which the
be a party shall be the successor of the Trustee
pvided that such corporation shall be qualified
yisions of Section 9.06, withcut the execution
y paper or any' further act on the part of any

of the parties
withstanding.

'SECTION ¢
Notwithstand;
“moneys paid t
ment of the
tificates whicH
day when suc]
repaid to the
such Trust C

hereto, anything herein to the contrary mnot-

p.09.  Return of Certain Moneys to Company.
ng any provision of this' .Agreement, any
p the Trustee which are applicable to the pay-
rincipal of‘or dividends on, any Trust Cer-
| remain unclaimed for four years after the
1 moneys were due and payable shall then be
Company upon Request, and the holders of
prtificates shall thereafter be entitled to look

only to the Company for payment thereof and all liability
of the Trusteg

with respect to such moneys shall thereupon
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cease; provided, however, that before the repayment of such
moneys to the Company as aforesaid, the Trustee may first
publish a notice, in such fornj as may be deemed appropriate
by the Trustee in respect of |the Trust Certificates so pay-
able and not presented and in respect of the provisions
hereof relating to the repayment to the Company of the
moneys held for the payment thereof.

| ' ARTICLE TEN
MisceldLANEOUS

Section 10.01. Right} Confined to Parties and
Holders. Nothing expressed|or implied herein shall be cor-
strued to confer upon any person, firm or corporation, other
than the parties hereto and the holders of the Trust Certi-
ficates, any right, remedy on claim under or by reason of
this Agreement or of any ferm, agreement or condition
herein, and all the terms, coyenants and conditions herein
shall'be for the sole and exclufive benefit of the parties here-
to and their successors and|of the holders of the Trust

Certificates. .

SectioN 10.02. No Recpurse. No recourse under any
term, agreement or conditign of this Agreement, or of
the guaranty endorsed on any] Trust Certificate, shall be had
against any stockholder, offic¢r or director 6f the Company,
as such, by the enforcement |of any assessment or by any
legal or equitable proceeding], by virtue of any statute or
otherwise; it being expressly agreed and understood that
this Agreement and said guafanty are solely corporate obli-
gations, and that no personal|liability whatever shall attach
to or be incurred by the stockholders, officers or directors of
the Company, as such, or any pf them, under or by reason of
any of the terms, agreemqnts or conditions contained
in this Agreement or in said gparanty, or implied therefrom,
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and that any a
or in equity, o
stockholder, o
as a-condition
Agreement an

SectION 1

otherwise prov
shall be binding
parties hereto 3

Secrion 1
and Governing

(a) The A
convenience onl
(b) This A
cuted on the d
officer of the Ty
(c¢) Thepr
by the laws of {

d all personal liability, either at common law
" by statute or constitution, of every such
cer or director is hereby expressly waived
f and consideration for the execution of this °
said guaranty. '

.03. Binding Upon Assigns. Except as
ed herein, the provisions of +his Agreement
r upon and shall inure to the benefit of the
nd their respective successors and assigns.

.05. Effect of Headings; Date Executed;
aw.

rticle and Section headings herein are for
i and shall not affect the construction hereof.

greement shall be deemed to have been exe-
hte of the acknowledgment thereof by the
ustee who signed it on behalf of the Trustee.

bvisions of this Agreement shall be governed
he State of New York.

i




	586
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33
	Page 34
	Page 35
	Page 36
	Page 37
	Page 38
	Page 39
	Page 40
	Page 41
	Page 42
	Page 43
	Page 44
	Page 45
	Page 46
	Page 47
	Page 48
	Page 49
	Page 50
	Page 51
	Page 52
	Page 53
	Page 54
	Page 55
	Page 56
	Page 57
	Page 58
	Page 59
	Page 60
	Page 61
	Page 62
	Page 63
	Page 64
	Page 65
	Page 66
	Page 67
	Page 68
	Page 69
	Page 70
	Page 71
	Page 72
	Page 73
	Page 74
	Page 75
	Page 76
	Page 77
	Page 78


